N AT A 0 A /-
g 02029767 O
‘ /28
A

"

2

PROCESSED

" 4PR 1 12002

B THOMSON

' FINANCIAL

B

B

u )

* TOC

N

“GENERAL GROWTH PROPERTIES, INC.
2001

annual report




LR e TR DRTIETAL DTOWHIL PTOPETHES dTIU IS PIEUELESSDE RUTpatiles
have been in the shopping center business for nearly fifty years. It is the second largest regional
mall Real Estate Investment Trust (REIT} in the United States. General Growth owns, develops,
operates and/or manages shopping malls in 39 states. As of year-end 2001, GGP had ownership
interests in, or management responsibility for, 141 regional shopping malls totaling more than
125 million square feet of retail space. The total retail space is inclusive of more than 15,000
retailers nationwide. General Growth provides investors with the opportunity to participate in the
ownership of high-quality, income-producing real estate while maintaining liquidity. Our primary
objective is to provide increasing dividends and capital appreciation for our shareholders.

Creating shareholder value is the company’s mission. The Bucksbaum family, which founded
General Growth, is still engaged in the operation of the company’s day-to-day business activities.
As owners of a major stake in the company, General Growth management’s interests are
aligned with those of each and every GGP shareholder.

[Fﬁlnancial Hﬂgh Mghts dollars in thousands, except per share amounts

% Change 5 :
2001 Vs. 2000 2007 ; 0999 . 1998 1997« 1996
Total Pro rata Revenues[” 4% | 8§19, ﬂ@@@% 5 1,1 ?ﬂ%(ﬁé@ $ 907,027 % 627902 § 448302 & 343,308
Total Pro rata EBITDA" 6% | § 7%0@% 67@(’0 $ ' 66,166, 8 248622 € 238,298
Funds from Operations (FFO)

(Before Minority Interests)  14% | $ 376,799 | § 3802@@ $ 276236 ¢ 192274 & 1476288 108528
FFO Per Share 12% | $ 8961 642! % 402 % 2. 35 % 2998 2.44
Real Estate Assets at Cost? 9% | § 7,814,161 | $ @D?@a@%é % @‘;@%ﬁ% f; 4. 760,645 - $ 2.590.469 © § 2,238,089
Total Market Cap|tal|zat|on 19% | $ 8,702,241 | ‘é $7 @@ﬂ@%é $ @0@7@03@7/ $5 D $22) 23 $ 3,674,164+ § 3,061.402
Stock and Partnership Umts Outstandlng at Year End
Shares of Common Stock 61,923,932 | 92,261,289 ‘ §9.697.425 © 39.000.972  35.634.977 . 30.79%.783%
Operating Partnership Units® 19,872,498 | 19,393.705 | 99,798,192 . 99,631,356 18,763,935 = 17.936.47C
Shares of Convertible ( |

Preferred Stock® 13,500,000 % 13,800,000 ; 93,500L00 13,500.C00 = =
Shares of Common Stock Assuming ! !

Full Conversion of Operating ;

Partnership Units and ! !

Convertible Preferred Stock 89.997.37% E 803789946 | 79,996,567 @ 67.333.276 - 54,398,932 1 48,723.699

2007 F 1999 1998 1997 7996
Mall Shop Tenant Sales“® - $ 7826$ 72436 49316 5176 % 28518 235
Shopping Center Interests ‘ ‘ ‘
Owned at Year End 97 98 93 84 : & 78
' i
Mall Shop Square Footage ‘ ﬂ ; ;
Leased at Year End® 91.0% 910% | 90.7% £8.6% 85.7% ! §6.3%

(1} Portfolio results combine the revenues and expenses of General Growth Management, Inc. with the applicable ownership percentage times the revenue and expenses from properties
wholly and/or partially owned by the company.

(2] Real estate assets at cost include the company’s cost of investments in unconsolidated affiliates ptus the company's pro rata share of debt recorded by the uncansolidated affiliates.

13] Operating Partnership Units can be exchanged on a one-for-one basis into shares of the company's common stock. All of the Convertible Preferred Stock outstanding is convertible
into 8,500,950 shares of the company's common stock.

|4] Data is for 100% of the non-anchor gross leasable area, including those centers that are owned in part by unconsclidated affiliates.

|5) 2000 and 2001 Mall Shop Sales exclude properties currently under redevelopment.
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On behalf of all the employees of
General Growth Properties, I would
like to extend our condolences to
anyone who lost a loved one, a friend,
an acquaintance or a co-worker in
the tragedy of September 11, 2001,
We are a country of strong individuals
who will continue to unite as we have

throughout our history. We will not

allow horrific acts of tervorism to destroy
the greatest and most powerful nation

in the world. God bless you.
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The regional mall business is about relationships.
We do not forge them lighdy, but with the intent
to nurture and strengthen them over time. Even in periods of
distress, the f@@k g@hd relationships with
OUT COMSUMErs, OWners, retailers, and employees keep
us rooted in one fundamental belief: that success can be achieved
when we work together. The dynamics of our
industry dictate that sustainability is contingent upon
the integrity of our business practices. We will never
lose sight of this fact and will carry out every endeavor

to reflect the highest standards.




Opera“ ﬂg pﬂ ﬂCI pleS GGP is founded on the following principles, which

guide our daily business. We strive to:

1 Maintain a clear focus on what we do best: create value and profit by acquiring, developing,
renovating, and managing regional malls in major and middle markets throughout the
United States.

2 Make decisions with your money that we would make with our own. When we act, we are act-
ing with our own money side by side with yours. We are partners with our shareholders. The
management and 3,500 employees of General Growth own approximately 30% of the company.

3 Avoid actions based solely on our current stock price or for short-term results. We are in

a long-term business. Our goal is to maximize and increase shareholder value. |

4 Use conservative reporting methods that accurately and meaningfully reflect the operating
results of our company. These methods are recommended by the National Association of
Real Estate Investment Trusts [NAREIT], and allow for accurate comparisons with our

competitors.

5 Continue to reduce the percentage distributed from Funds From Operations (FFO).
Undistributed FFQO represents our least expensive form of capital. Depreciation in real
estate requires that we have the funds available to reinvest to keep our properties interesting,
appealing, and attractive to customers.

6 Keep sight of the reasons our community of shareholders and business partners are
invested in us: performance, security, and liquidity. We will be candid in our reporting to
you. We will be honest in telling you what is good in our business and what the cha‘f[lenges
are. In a business that counts on the successful handling of details, we will work hard to
keep your confidence as we tend to the details at hand.

GENERAL GROWTH PROPERTIES, INC. 2001 annual report
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d@ﬁl]f Sh&f@h@ld@]ﬁss 2001 was a tumultuous year — for business and for the people
of the world. But throughout it all, General Growth Propertics (GGP) remained solid and steady,

living up in every way to its reputation as a blue-chip real estate company. Blue chips are large,
creditworthy companies. Blue chips are companies that are renowned for quality and for the wide

“acceptance of their products and services. And most notably, blue chips are companies that
consistently make money and pay increased dividends year after year. The year 2001 has shown
that many companies once worthy of this distinction can no longer make that boast. We have
seen industry giants in the fields of technology, telecommunications, and energy come toppiing
down. Amid the rubble GGP stands true; true to our Consumers, Owners, Retailers and
Employees — our CORE customers. It is our continued ability to perform at the highest standard
and to return value to our shareholders that makes us most proud during these uncertain times.
In an age of increasing personal risk for every American, in a time of rapid change for businesses
and the economy, we've kept our balance and our eyes on the prize. Solid and steady, we are
one of the last of the blue chips. And we are proud of it.

Staying true to our CORE customers requires us to maintain our focus on value. By maintaining
a focus on value for our Consumers, we have created a higher level of customer service and
satisfaction at our properties. GGP malls are now more rewarding places to shop. By maintaining
a focus on value for our Owners, we have been able to provide superior returns to our share-
holders. We have made GGP a more compelling company in which to invest. By maintaining
a focus on value for our Retailers, we have made GGP a stronger company for our retail partners.
This helps us build a more satisfying mall experience. And lastly, by maintaining a focus on value,
we have created a strong financial position and standing in the capital markets for our company.
This financial strength and security makes GGP a more compelling place to work and allows us

to attract the best Employees in our industry.

The past two years have seen some of our country’s largest and oldest retailers file for bankruptcy
protection or simply go out of business; names like Kmart, Wards, Ames and Jacobson's. GGP malls
contained seven Wards stores and three Kmarts, representing a tiny fraction of our $1.2 billion
in revenues. We strive to be diligent and careful in selecting our retail partners, and we work hard
to determine their credit as well as consumer-worthiness. We will not lease space to just produce
short-term occupancy and/or monetary gains. We do what is best for the long-term security
of our properties, and that means making certain we have the best and most viable retailers

in our malls.

It takes more than just good due diligence on our part to partner with successful retailers. GGP
has always prided itself on being an industry leader, and one area in which we are leading is
through our retailer productivity program. GGP’s retailer productivity program supports Wall
Street’s belief that our company continues to focus on its primary business function: partnering
with retailers. From an operational standpoint, we can help create demand for their products,
services, and experience, which ultimately drives sales. The strategy is a back-end solution to
rent improvement, customer retention, new retailer acquisition and overall center value. Areas
of support are marketing and media supplements, common-area display, signage, in-store
operational consulting on buildout, layout, merchandising, training and incentivizing retail
staff, and exposure to available technology. We are providing an objective set of eyes and

numerous resources for our retailers.

GENERAL GROWTH PROPERTIES, INC. 2001 annual report
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As mentioned, we try to guarantee success to our retailers but there are times when it is beyond
our control. In addition to the recent demise of many retailers, we have witnessed failures in other
sectors. Some of these failures have been attributed to questionable accounting practices.
There is no substitute for honesty in business. Of all the lessons these sagas teach us, the simplest
lesson may be simplicity itself. Easy-to-understand businesses, from doughnuts to auto parts to
real estate, should have enormous investor appeal going forward. We can comfortably assure our
CORE customers that we have a simple and honest business. We will not sacrifice 50 years
of integrity to achieve temporary financial gains under false pretenses. We will be forthright

and honest in all of our dealings with our constituencies. Qur earnings are honest earnings.

During 2001 we took a $66 million non-cash write-off due to technology initiatives. The last
three years have been historic as the world makes the transition from the industrial age to the
information age and we have done our best to stay ahead of it. We have been innovative and it
1s this innovation that has kept us an industry leader. To err toward the side of innovation is our

preference as opposed to being passive and watching our centers erode.

GGP produced a total shareholder return of 13.9% in 2001.This exceeds the Morgan Stanley
REIT Index, which appreciated 12.8%; the S&P 500, which declined 11.9%; and the NASDAQ,
which declined 21.1% in 2001. GGP was the place to be invested in 2001. As Owners,
you will be pleased to know that in the past year the company accomplished the following:

o Fully diluted Funds From Operations (FFO) per share increased to $4.96 for the full year
2001, an increase of 12.2% over 2000.

> Total FFO for 2001 increased to $376.8 million versus $330.3 million in 2000. Accordingly,
total FFO for the year increased by 14.1% over 2000.

2001 annual report. GENERAL GROWTH PROPERTIES, INC,




o Total sales increased 1.2%, excluding redevelopment, and comparable sales decreased 0.8%
for 2001.

° Annualized sales productivity of $355 per square foot for 2001, versus $357 for 2000.

o GGP’s share of revenues for 2001 increased to $1.2 billion, an increase of 4% over 2000.

o GGP’ share of net operating income (NOI) increased to $725.7 million for the year 2001,
an increase of 6% over 2000.

> Mall shop occupancy remained constant at 91% for 2001.

o The average rent for new/renewal leases signed during 2001 was $33.29, versus $27.40 for
all leases expiring in 2001. This represents a spread of 21.5%, showcasing our strong leasing
efforts and results in 2001.

As you can see from the numbers, we are a blue-chip company that knows how to make money,
and we are a blue-chip company that can pay an ever-increasing dividend. On October 31, 2001,
the U.S. Government announced that it would be suspending sales of the 30-year Treasury bond.
To investors, the 30-year bond was known for its long-term safety, liquidity and attractive yield.
What is a good alternative to the 30-year bond? Our suggestion is GGP stock. At year-end 2001,
the 30-vear bond vielded approximately 5.5% while the 2001 annualized dividend of GGP
shares was yielding 6.7%. Over the eight vears that GGP has been a public company, our annualized
dividend yield has averaged 6.4% while our annualized dividend has increased from $1.48 per
share in 1993 to $2.60 per share in 2002 — a 76% increase since inception and a 23% increase over
annualized 2001. Unlike treasuries with fixed interest payments, our dividends have increased
every year. For every shareholder invested in GGP at the initial public offering (IPO) in 1993, a
$1.48 dividend was paid on a $22 investment, or a 6.7% yield. Initial shareholders who kept their

-
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stock are now getting an approximate 12% cash return on their original $22 investment, not
including almost doubling their principal. In an era when many companies are cutting their
dividend or eliminating it altogether, we are confidently raising ours. GGP was recently ranked #4
in the inaugural analysis of the Top 25 Income Producing Dividends by Bloomberg’s Personal
Finance. This list salutes companies whose dividend vields have not only surpassed the S&P 500

dividend yields by over 100%, but who have also consistently recorded annual dividend increases.

Arnold Kaufman, editor of Standard & Poor’s Outlook reported that investors suffered in 2001 not
only from declining stock prices, but also from falling dividends. Kaufman stated that 2001 saw
a 3.3% drop in dividends on the S&P 500 index, the largest drop since 1951; and that the S&P 500
is now providing an annualized dividend yield of only 1.4%. Coupled with the 2.5% dividend
decline in 2000, this marked the first back-to-back decline since 1970-1971.To illustrate the
ROCK SOLID nature of GGP’ dividend, take our FFO earnings of $4.96 per share in 2001
and subtract the $2.24 per share of dividend we paid in 2001 and you see we are left with $2.72
of undistributed FFO per share. This amounts to over $200 million in total undistributed
FFO, or approximately 55% of our total FFO. However, malls do require capital. Today, more
than ever, it is paramount to our success that we have the necessary capital available to reinvest
in our properties. GGP has always understood this basic fundamental of real estate and, as a
result, have prudently managed our finances. Smart REIT investors study the ratio of earnings
to dividend payout and therefore invest in companies that continuously raise their dividend
yet maintain a conservative payout ratio. At GGP, we use our undistributed FFO so that our

properties can continue to provide long-term value for our Owners.

A key component to achieving long-lasting success in real estate is how it 1s financed. There are
various ways real estate companies can contribute to their earnings, and an important piece of
our blue-chip earnings equation is effective financing. During the fourth quarter of 2001, GGP
completed a $2.55 billion non-recourse commercial mortgage backed securities financing
(CMBS), the largest single issuance by a single borrower to date in the United States. GGP’s
pro-rata share of the financing amounted to $1.87 billion. The pass-through certificates represent
beneficial interests in three loan pools collateralized by mortgages on 27 malls and the company
headquarters. These properties are either wholly owned by GGP or owned in partnership with
the New York State Common Retirement Fund and/or Ivanhoe Cambridge, Inc. The financing
retires previously issued commercial mortgage backed security notes and individual property
mortgages. It generated excess non-recourse loan proceeds of approximately $470 million with

GGP’s share being approximately $335 million.

The financing achieved six geals cf the company:

We strengthened our balance sheet.

We achieved a lower cost of financing.

We harvested excess proceeds by increasing property cash flows.
We generated excess proceeds for property reinvestment.

We extended our loan term maturities.

oo N W N

We cultivated new investors for GGP.

Let’s take a look at these achievements.
STRENGTHENING THE BALANCE SHEET: We decreased our floating rate debt substantially through
the recent financing while lowering our exposure to floating rate debt. We fixed $428 million

2001 annual report. GENERAL GROWTH PROPERTIES, INC,




as part of the financing, and we swapped $892 million of floating rate debt for fixed rate debt,
giving us total fixed rate debt of $4.09 billion. Our floating rate debt is now just 11.5% of
our total debt and equity capitalization compared to 25.4% prior to the financing. Stated
another way, our floating rate debt is now 18.4% of our total debt compared to 44.5% prior
to the transaction. In addition to reducing our exposure to floating rate debt by 54%, we also
paid off approximately $270 million of recourse debt. Some analysts who, in the past, have
argued that our floating rate debt has hindered the company’s ability to realize full valuation
from the marketplace can no longer make this claim. In addition to strengthening our balance
sheet through the reduction of floating rate debt, we issued approximately $350 million of
equity in December 2001. Management bought over 15% of the issuance, and not one dollar
was loaned by the company to make these purchases. GGP now has one of the strongest balance
sheets in the mall industry. We have demonstrated through this financing and equity issuance
that we have the flexibility and strength that the marketplace desires. ‘

LOWER COST OF FINANCING: We have significantly reduced our cost of borrowing through the
financing. The previous spread on floating rate CMBS debt for the refinanced assets has been
reduced by ten basis points; the spread on other existing loans has been cut from 50-115 basis
points. In addition, we have reduced the rate on our fixed rate financed assets by over 320
basis points. The total all-in weighted average debt rate for GGP has decreased to approximately
5.88% from 6.51% at the end of September 2001. This reduction in interest expense is expected

to contribute to increased earnings in the future.

EXCESS PROCEEDS: During the past four years we have been a very acquisitive company. We have
purchased 32 centers at a cost of approximately $4.5 billion. Our greatest successes have come from
buying malls that offered us an opportunity to increase NOI and thus increase the value of the
property. This is the primary reason we use floating rate debt when acquiring malls; it enhances
our future flexibility in financing so we can recognize the additional value we have created
in the properties. In the case of the 27 malls that were part of this financing, we generated
approximately $470 million of excess proceeds because of increased NOI. Not only did we
prove that there was additional value to create, but we also proved that we know how to harvest
this value. All of our financing activity is inextricably linked as we anticipate creating value,
harvesting these proceeds, and reinvesting them into other properties to help grow future NOL.

This process augments our ability to create consistently strong returns for our shareholders.

LENGTHENING MATURITIES: Through the financing we were able to lengthen the maturities of
the 27 financed malls from an existing 2.4 years to a forward-looking five and six years. This also
increased our total portfolio debt maturity by over one year. It is important for us to stagger our
maturities so we avoid a disproportionate amount of debt from coming due in any single year.
This is a prudent practical finance fundamental that we have sustained at GGP for many years.
We now have no more than 20.9% of our total debt expiring in any given year compared to

28.9% prior to the financing.

NEW INVESTORS: 52 investors purchased the pass-through mortgage certificates. Among the 52
investors were 22 international investors and 32 investors who had never before invested in a
GGP commercial mortgage backed security transaction. Introducing us, our company and our
assets to these investors will pay dividends in the future. They now have the opportunity to be
associated with a great company that owns great shopping centers; a company that has never

defaulted on a debt obligation throughout its 50-year history, including predecessor entities.

GENERAL GROWTH PROPERTIES, INC. 2001 annual report
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The following is excerpted from The Essential Drucker, by Peter F Drucker (Harper Business, New York).
Copyright © 2001 by Peter E Drucker.

“EVA is based on something we have known for a long time: what we generally call profits,
the money left to service equity, is usually not profit at all. Untl a business returns a profit
greater than its cost of capital, it operates at a loss. Never mind that it pays taxes as if it had
a genuine profit. The enterprise stll returns less to the economy than it devours in resources.

It does not cover its full cost unless the reported profit exceeds the cost of capital”

In January 1998 GGP adopted a new financial management system and incentive compensation
program called Cash Value Added or CVA. Like EVA, CVA deducts a charge for the use of
capital from the operating cash flow. In addition, CVA takes into account the tendency of real
estate to appreciate in value over time. In line with Drucker’s description, CVA measures the
amount of cash operating profit that exceeds or falls short of the return debt and equity investors

would expect to earn on an alternative investment of comparable risk.

CVA is core to running our business, whether it is a high level Board decision or a day-to-day

action on the mall floor. To that end we have built our approach around three fundamental ideas:

1 We measure CVA throughout GGP: all leasing decisions, acquisitions and dispositions,
redevelopments and capital expenditures are evaluated using CVA. We have one measure

throughout the company.

2 We pay for CVA created: our incentive compensation system for over 1000 employees is
based on CVA.

3 We all know and use CVA: CVA has been integrated into our training programs and financial
management systems. All people within GGP are trained on CVA.

We believe our CVA program will help us continue to focus on shareholder value and will help

us exceed investor expectations.

2001 annual report GENERAL GROWTH PROPERTIES. INC.
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‘We have highlighted many examples throughout this letter that we feel set General Growth
Properties apart from our peers. Whatever we have decided to do is always done with one goal
in mind: to improve the value and performance of our real estate. All of us at GGP feel very good
about the future of our business. Our business is unique, and our company is unique. For those
who believe all mall companies — or all real estate companies for that matter — are alike, we
are here to say they are not.We are different at GGP, and for that we are grateful and proud. Forbes
magazine recognized this on January 21, 2002 when they gave GGP one of only two A+ ratings
tor all companies in the entire REIT universe. Companies were graded in two areas; the first A+
was received for performance. Forbes measured performance as a REITY ability to deliver a high
yield and/or growth rate in comparison with its peers. The second measurement was for value
and GGP received an A+ for this as well. Blue-chip companies may be fading, but you can look
to General Growth and know that your company and your financial future is indeed true blue
and, without a doubt, ROCK SOLID.

Nt ockodee. (i Beseliloin

Matthew Bucksbaum John Bucksbaum

Founder and Chairman of the Board Chief Executive Officer

Robert Michaels Bernard Freibaum

President and Chief Operating Otficer Executive Vice President and Chief Financial Officer
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portfolio

owned and
managed properties
{as of March 1, 2002/

CENTURY PLAZA

Birmingham

Anchors: JCPenney, McRae's,
Rich’s, Sears

Total Square Feet: 743,273
Opened/Expanded: 1975/1990, 1994
Ownership Interest: 100%

ARROWHEAD TOWNE CENTER
Glendale

Anchors: Dillard's, JCPenney,
Mervyn’'s, Robinsons-May
Total Square Feet: 1,112,061
Opened: 1993

Ownership Interest: 17%

FIESTA MALL ©

Mesa

Anchors: Dillard's, Macy's,
Robinsons-May, Sears

Total Square Feet: 1,036,869
Opened/Expanded: 1978/1987,
1990, 1999

PARK PLACE

Tucson

Anchors: Dillard's, Macy's, Sears
Total Square Feet: 1,038,839
Opened/Expanded: 1974/1998, 2001
Ownership Interest: 100%

SUPERSTITION SPRINGS

East Mesa

Anchors: Dillard's, JCPenney,
Mervyn's, Robinsons-May, Sears
Total Square Feet: 1,067,978
Opened/Expanded: 1990/1994
Ownership Interest: 17%

THE TUCSON MALL

Tucson

Anchors: Dillard's,

JCPenney, Macy's, Mervyn's,
Rohinsons-May, Sears

Total Square Feet: 1,304,968
Opened/Expanded: 1982/1991, 1993
Ownership Interest: 100%

ARKANSAS

THE PINES

Pine Bluff

Anchors: Dillard's, JCPenney,
Sears, Wal-Mart

Total Square Feet: 604,887
Opened/Expanded: 1986/1990
Ownership Interest: 100%

CALIFORNIA

BALDWIN HILLS

CRENSHAW PLAZA ©

Los Angeles

Anchors: Albertson’s, Robinsons-May,
Sears, T.J.Maxx, Wal-Mart

Total Square Feet: 819,604
Opened/Expanded: 1947/1988, 1992

BAYSHORE MALL

Eureka

Anchors: Gottschalks,
Mervyn's, Sears

Total Square Feet: 613,659
Opened/Expanded: 1987/1989
Ownership Interest: 100%

CHULA VISTA CENTER

Chula Vista (San Diego)

Anchors: JCPenney, Macy's,
Mervyn's, Sears

Total Square Feet: 877,969
Opened/Expanded: 1962/1993, 1994
Ownership Interest: 50%

EASTRIDGE MALL

San Jose

Anchors: JCPenney, Macy's, Sears
Tatal Sguare Feet: 1,358,684
Opened/Expanded: 1970/1982,
1988, 1995

Ownership Interest: 51%

teft to right:
ALA MOANA CENTER Hanoluly, Hawaii

CHULA VIiSTA CENTER Chula Vista (San Diegol, California
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FALLBROOK CENTER

West Hills {Los Angeles}
Anchors: Burlington Coat Factory,
Kmart, Mervyn's, Target

Total Sguare Feet: 788,437
Opened/Expanded: 1966/1985
Ownership Interest: 100%

HANFORD MALL ©

Hanford

Anchors: Gottschalks, JCPenney,
Mervyn's, Sears

Total Square Feet: 484,236
Opened/Expanded: 1993/1999

MEDIA CITY CENTER @
Burbank (Los Angeles)
Anchors: IKEA, Macy's,
Mervyn's, Sears

Total Square Feet: 1,242,367
Opened/Expanded: 1991/1992

MONTCLAIR PLAZA

Montclair (San Bernadino)
Anchars: JCPenney, Macy's,
Nordstrom, Robinsons-May, Sears
Total Square Feet: 1,370,043
Opened/Expanded: 1968/1985
Ownership Interest: 50%

MORENO VALLEY MALL

Moreno Valley [Riverside)
Anchors: Gottschalks, JCPenney,
Robinsons-May, Sears

Totat Square Feet: 1,035,606
Opened: 1992

Ownership Interest: 50%

NEWPARK MALL

Newark (San Francisco)
Anchors: JCPenney, Macy's,
Mervyn's, Sears, Target

Total Square Feet: 1,168,569
Opened/Expanded: 1980/1993
Ownership Interest: 50%

NORTHRIDGE FASHION CENTER
Northridge [Los Angeles)

Anchors: JCPenney, Macy's,
Robinsons-May, Sears

Total Square Feet: 1,445,798
Opened/Expanded: 1971/1995, 1997
Ownership Interest: 100%

© Managed-only; no ownership interest




SIERRA VISTA MALL ©

Clovis

Anchors: Gottschalks, Mervyn’s,
Sears, Target

Total Square Feet: 580,728
Opened/Expanded: 1988/1999

SOUTHLAND MALL AND
CONVENIENCE CENTER ©
Hayward

Anchors: JCPenney, Macy's,
Mervyn's, Sears

Total Square Feet: 1,284,591
Opened/Expanded: 1964/1968,
1972, 1984

VALLEY PLAZA SHOPPING CENTER
Bakersfield

Anchors: Gottschalks, JCPenney,
Macy's, Robinsons-May, Sears
Total Square Feet: 1,157,429
Opened/Expanded: 1967/1988,
1997, 1998

Ownership Interest: 100%

WEST VALLEY MALL

Tracy (San Francisco)

Anchors: Gottschalks, JCPenney,
Ross Dress For Less, Sears, Target
Total Square Feet: 812,129
Opened/Expanded: 1995/1997
Ownership Interest: 100%

COLORADO

CHAPEL HILLS MALL

Colorado Springs

Anchors: Dillard's, Foley's,
JCPenney, Kmart, Mervyn's, Sears
Total Square Feet: 1,174,484
Opened/Expanded: 1982/1986,
1997, 1998

Ownership Interest: 100%

SOUTHWEST PLAZA
Littleton (Denver)
Anchors: Dillard's, Foley's,
JCPenney, Sears

Total Square Feet: 1,196,265
Opened/Expanded: 1983/1994,
1995, 2001

Ownership Interest: 100%

CONNECTICUT .
BRASS MILL CENTER

AND COMMONS

Waterbury

Anchors: Filene's, JCPenney, Sears
Total Square Feet: 1,197,195
Opened: 1997

Ownership Interest: 50%

PAVILLIONS AT BUCKLAND HILLS
Manchester

Anchors: Dick's Clothing & Sporting
Goods, Filene’s, Filene's Home Store,
JCPenney, Lord & Taylor, Sears
Total Square Feet: 1,004,300
Opened/Expanded: 1990/1994
Ownership Interest: 50%

DELAWARE

DOVER MALL AND COMMONS ©
Dover

Anchors: Boscov's, JCPenney,
Sears, Strawbridge and Clothiers
Total Square Feet: 809,246
Opened/Expanded: 1982/1995,
1997, 1999

FLORIDA

ATLAMONTE MALL
Atlamonte Springs (Orlando)
Anchors: Burdines, Dillard's,
JCPenney, Sears

Total Square Feet: 1,099,805
Opened/Expanded: 1974/1990
Ownership Interest: 50%

BROWARD MALL ©

Plantation (Ft. Lauderdate]
Anchors: Burdines, Dillard’s,
JCPenney, Sears

Total Square Feet: 998,444
Opened/Expanded: 1978/1992, 1993

COASTLAND CENTER

Naples

Anchors: Burdines, Dillard’s,
JCPenney, Sears

Total Square Feet: 923,976
Opened/Expanded: 1977/1985, 1996
Ownership Interest: 100%

EAGLE RIDGE MALL

Lake Wales (Ortando)

Anchors: Dillard's, JCPenney, Sears
Total Square Feet: 626,867
Opened/Expanded: 1996/2000
Ownership Interest: 100%

LAKELAND SQUARE MALL
Lakeland {Orlando] ‘
Anchors: Belk, Burdines, Diilard’s,
Dillard’s Men's and Home Store;
JCPenney, Sears

Total Square Feet: 900,094
Opened/Expanded: 1988/1990, 1994
Ownership Interest: 50%

THE OAKS MALL

Gainesville

Anchors: Belk, Burdines, Dillard’s,
JCPenney, Sears

Total Square Feet: 911,172
Opened/Expanded: 1978/1995
Ownership Interest: 51%

PEMBROKE LAKES MALL
Pembroke Pines

Anchors: Burdines, Dillard's,
Dillard's Men's and Home Store,
JCPenney, Sears

Total Square Feet: 1,103,122
Opened/Expanded: 1992/1997
Ownership Interest: 50%

REGENCY SQUARE MALL
Jacksonville

Anchors: Belk, Ditlard’s,
JCPenney, Sears

Total Square Feet: 1,456,668
Opened/Expanded: 1968/1992,
1998, 2001

Ownership Interest: 100%

© Managed-only; no ownership interest

left to right:

TYSONS GALLERIA McLean (Washington D.C}, Virginia

WESTSHORE PLAZA Tampa, Florida
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WEST OAKS MALL

Ocoee (Orlando)

Anchors: Dillard’s, JCPenney,
Parisian, Sears

Total Square Feet: 1,071,928
Opened/Expanded: 1996/1998
Ownership Interest: 50%

WESTLAND MALL ©

Hialeah (Miami)

Anchors: Burdines,
JCPenney, Sears

Total Square Feet: 828,778
Opened/Expanded: 1971/1989

WESTSHORE PLAZA ©

Tampa

Anchors: Burdines, JCPenney,
Saks Fifth Avenue

Total Square Feet: 1,057,194
Opened/Expanded: 1967/1974,
1983, 1997, 2000

GEORGIA

CUMBERLAND MALL
Atlanta

Anchors: JCPenney, Macy's,
Rich’s, Sears

Total Square Feet: 1,158,366
Opened/Expanded: 1973/1989
Ownership Interest: 100%

NORTH DEKALB MALL©
Decatur (Atlanta)

Anchors: AMC Theatres, Rich's,
SteinMart

Total Square Feet: 626,778
Opened/Expanded: 1965/1986

NORTH POINT MALL

Alpharetta (Atlanta)

Anchors: Dillard’s, JCPenney,

Lord & Taylor, Parisian, Rich's, Sears
Total Square Feet: 1,367,422
Opened: 1993

Ownership Interest: 50%

© Managed-only; no ownership interest

OGLETHORPE MALL
Savannah

Anchors: Belk, JCPenney,
Rich's, Sears

Total Square Feet: 935,131
Opened/Expanded: 1969/1974,
1982, 1990, 1992

Ownership Interest: 51%

SHANNON MALL ©

Union City [Atlanta)

Anchors: Rich’s, Sears

Total Square Feet: 764,740
Opened/Expanded: 1980/1986, 1999

SOUTHLAKE MALL

Morrow {Atlanta]

Anchors: JCPenney, Macy's,
Rich's, Sears

Total Square Feet: 1,016,645
Opened/Expanded: 1976/1995,1999
Ownership Interest: 100%

ALA MOANA CENTER
Honolulu

Anchors: JCPenney, Macy's,
Neiman Marcus, Sears

Total Square Feet: 1,820,301
Opened/Expanded: 1959/1966,
1987, 1989, 1999

Ownership Interest: 100%

PRINCE KUHIO PLAZA

Hite

Anchors: JCPenney, Macy's, Sears
Total Square Feet: 504,427
Opened/Expanded: 1985/1994, 1999
Ownership Interest: 50%

GOLF MILL SHOPPING CENTER ©
Niles (Chicago)

Anchors: JCPenney, Kohl's,

Sears, Target

Total Square Feet: 931,377
Opened/Expanded: 1958/1986, 1998

MARKET PLACE SHOPPING
AND CONVENIENCE CENTER
Champaign

Anchors: Bergner's,

Famous Barr, Sears

Total Square Feet: 1,105,488
Opened/Expanded: 1976/1984,
1987, 1990, 1994, 1999
Ownership Interest: 100%

NORTHBROOK COURT
Northbrook (Chicago)

Anchors: Lord & Taylor, Marshall
Field's, Neiman Marcus

Total Square Feet: 982,990
Opened/Expanded: 1976/1995,1996
Ownership Interest: 50%

SPRING HILL MALL

West Dundee (Chicago)

Anchors: Carson Pirie Scott,
JCPenney, Kohl's, Marshall Field’s,
Sears

Total Square Feet: 1,096,981
Opened/Expanded: 1980/1992,1997
Ownership Interest: 100%

RIVER FALLS MALL
Clarksville

Anchors: Dillard’s,

Toys "R" Us, Wal-Mart
Total Square Feet: 752,363
Opened: 1990

Ownership Interest: 100%

CORAL RIDGE MALL
Coralville {lowa City}
Anchors: Dillard's, JCPenney,
Scheels All Sports, Sears,
Target, Younkers

Total Square Feet: 1,055,000
Opened: 1998

Ownership Interest: 100%

left to right:

MEDIA CITY CENTER Burbank (Los Angeles|, California

NATICK MALL Natick [Boston), Massachusetts
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MALL OF THE BLUFFS AND
CONVENIENCE CENTER

Council Bluffs

Anchors: Dillard’s, JCPenney,
Sears, Target

Total Square Feet: 666,427
Opened/Expanded: 1986/1988, 1998
Ownership Interest: 100%

KENTUSKY
FLORENCE MALL ©

Florence [Cincinnati, OH)

Anchors: JCPenney, Lazarus,
Lazarus Home Store, Sears

Total Square Feet: 926,380
Opened/Expanded: 1976/1994

GREENWOOD MALL

Bowling Green

Anchors: Dillard’s, Famous Barr,
JCPenney, Sears

Total Square Feet: 832,629
Opened/Expanded: 1979/1987, 1996
Ownership Interest: 100%

LOUISIANA

ALEXANDRIA MALL ©

Alexandria

Anchors: Dillard’s, JCPenney,
Mervyn's, Sears, SteinMart

Total Square Feet: 882,342
Opened/Expanded: 1973/1982, 1986

THE ESPLANADE ©

Kenner (New Orleans)

Anchors: Dillard’s, Macy's, Mervyn's
Total Square Feet: 908,713
Opened/Expanded: 1985/1986, 2001

MALL ST. VINCENT
Shreveport

Anchors: Dillard’s, Sears
Total Square Feet: 546,045
Opened/Expanded: 1976/1991
Ownership Interest: 100%

PIERRE BOSSIER MALL

Bossier City (Shreveport)

Anchors: Dillard's, JCPenney,
Sears, Stage

Total Square Feet: 611,098
Opened/Expanded: 1982/1985, 1993
Ownership Interest: 100%

RIVERLANDS SHOPPING CENTER
La Place (New Orleans}

Total Square Feet: 183,768
Opened/Expanded: 1965/1984, 1990
Ownership Interest: 100%

MASSACHUSETTS

HANOVER MALL ©

Hanover

Anchors: Ames, Filene’s,
JCPenney, Sears

Total Square Feet: 678,000
Opened/Expanded: 1971/1994

NATICK MALL

Natick (Boston)

Anchors: Filene's, Lord & Taylor,
Macy's, Sears

Total Square Feet: 1,155,391
Opened/Expanded: 1946/1994
Ownership Interest: 50%

SILVER CITY GALLERIA©

Taunton

Anchors: Filene’s, JCPenney, Sears
Total Square Feet: 1,039,617
Opened/Expanded: 1992/1999

MICHIGAN ...
BAY CITY MALL

Bay City

Anchors: JCPenney, Sears,

Target, Younkers

Total Square Feet: 526,184
Opened/Expanded: 1991/1994, 1997
Ownership Interest: 50%

BIRCHWOOD MALL

Port Huron (Detroit]

Anchors: JCPenney, Marshatl
Field's, Sears, Target, Younkers.
Total Square Feet: 782,663 .
Opened/Expanded:1990/1991, 1997
Ownership Interest: 100%

THE CROSSROADS

Portage (Kalamazoo)

Anchors: Hudson's, JCPenney,
Mervyn's, Sears .
Total Square Feet: 763,151
Opened/Expanded: 1980/1992
Ownership Interest: 100%

GRAND TRAVERSE MALL

Traverse City

Anchors: Hudson’s, JCPenney, Target
Total Square Feet: 577,649

Opened: 1992

Ownership Interest: 100%

LAKEVIEW SQUARE

Battle Creek

Anchors: JCPenney, Marshall
Field's, Sears

Total Square Feet: 607,607
Opened/Expanded : 1983/1998, 2001
Ownership Interest: 100%

LANSING MALL

Lansing

Anchors: Hudson's, JCPenney,
Mervyn’s, Younkers

Total Square Feet: 840,667
Opened/Expanded : 1969/2001
Ownership Interest: 100%

RIVERTOWN CROSSINGS
Grandville (Grand Rapids)
Anchors: Galyan's, Hudson'’s,
JCPenney, Keohl's, Sears, Younkers
Total Square Feet: 1,248,374
Opened: 1999

Ownership Interest: 100%

SUMMIT PLACE©

Waterford [Detroit)

Anchors: Hudson's, JCPenney,
Kohl's, Sears

Total Square Feet: 1,292,143
Opened/Expanded: 1961, 1988, 1989

© Managed-only; no ownership interest

left to right:
SILVER CITY GALLERIA Taunton, Massachusetts
TUCSON MALL Tucsen, Arizona
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WESTWOOD MALL

Jackson

Anchors: Elder-Beerman, JCPenney
Total Square Feet: 454,989
Opened/Expanded: 1972/1978, 1993
Ownership Interest: 100%

MINNESOTA

APACHE MALL

Rochester

Anchors: JCPenney, Marshall Field’s,
Sears

Total Square Feet: 740,572
Opened/Expanded: 1969/1985, 1992
Ownership Interest: 100%

CROSSROADS CENTER

St. Cloud

Anchors: JCPenney, Marshall Field's,
Sears, Target

Total Square Feet: 748,228
Opened/Expanded: 1966/1995
Ownership Interest: 100%

EDEN PRAIRIE CENTER

Eden Prairie [Minneapolis)
Anchors: Kohl's, Mervyn's, Sears,
Target, Von Maur

Total Square Feet: 1,124,683
Opened/Expanded: 1976/1989,
1994, 2001

Ownership Interest: 100%

KNOLLWOOD MALL AND
CONVENIENCE CENTER

St. Louis Park [Minneapolis)
Anchors: Cub Foods, Kohl's

Total Square Feet: 406,755
Opened/Expanded: 1955/1981, 1999
Ownership Interest: 100%

RIVER HILLS MALL

Mankato

Anchors: Herberger's, JCPenney,
Sears, Target

Total Square Feet: 647,664
Opened/Expanded: 1991/1996
Ownership Interest: 100%

© Managed-only; no ownership interest

MISSISSIPPI
NORTHPARK MALL ©

Ridgeland [Jackson)

Anchors: Dillard'’s, Gayfers,
JCPerney, McRae's

Total Square Feet: 1,108,379
Opened/Expanded: 1984/1998, 2000

MISSCQURI

CAPITAL MALL

Jefferson City

Anchors: Dillard’s, JCPenney, Sears
Total Square Feet: 530,868
Opened/Expanded: 1978/1985, 1992
Ownership Interest: 100%

COLUMBIA MALL

Columbia

Anchors: Dillard's, JCPenney,
Sears, Target

Total Square Feet: 740,423
Opened/Expanded: 1985/1986
Ownership Interest: 100%

NORTHPARK ©

Joplin

Anchors: Famous Barr, Famous
Barr Home Store, JCPenney,
Robinsons-May, Sears, Shopko
Total Square Feet: 990,224
Opened/Expanded: 1972/1987,
1996, 1998

NEBRASKA
OAK VIEW MALL

Omaha

Anchors: Dillard’s, JCPenney,
Sears, Younkers

Total Square Feet: 867,615

Opened: 1991

Ownership Interest: 51%

WESTROADS MALL

Omaha

Anchors: JCPenney, The Jones Store,
Von Maur, Younkers

Total Square Feet: 1,078,641
Opened/Expanded: 1968/1990,
1995, 1999

Ownership Interest: 51%

NEYADA

THE BOULEVARD MALL

Las Yegas

Anchors: Dillard's, JCPenney,
Macy's, Sears

Total Square Feet: 1,184,766
Opened/Expanded: 1968/1992
Ownership Interest: 100%

MEADOWS MALL

Las Vegas

Anchors: Dillard's, JCPenney,
Macy's, Sears

Total Sguare Feet: 946,651
Opened/Expanded: 1978/1987, 1997
Ownership Interest: 51%

NEW HAMPSHIRE

STEEPLEGATE MALL
Concord

Anchors: The Bon«Ton,
JCPenney, Sears

Total Square Feet: 481,418
Opened: 1990

Ownership Interest: 50%

NEW MEXICO

MESILLA VALLEY MALL ©

Las Cruces

Anchors: Dillard's, JCPenney, Sears
Total Square Feet: 581,210
Opened/Expanded: 1981/1990

RIO WEST MALL
Gallup
Anchors: Beall's, JCPenney, Kmart
Total Square Feet: 446,177
Opened/Expanded: 1981/1991, 1998
Ownership Interest: 100%

fmis

left to right:

NORTHRIDGE FASHION CENTER Northridge [Los Angeles], California

STONEBRIAR CENTRE Frisco (Dallas], Texas
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VILLA LINDA MALL ©

Santa Fe

Anchors: Dillard’s, JCPenney,
Mervyn's, Sears

Total Square Feet: 569,112
Opened/Expanded: 1986/1987

NEW YORK

GALLERIA AT WHITE PLAINS ©
White Plains (New York City)
Anchors: Macy's

Total Sguare Feet: 884,739
Opened/Expanded: 1980/1994

LOCKPORT MALL

Lockport

Anchors: Ames Department Store,
The Bon-Ton, Rosa’s Home Store
Total Square Feet: 336,015
Opened/Expanded: 1971/1984
Ownership Interest: 100%

McKINLEY MALL ©

Buffalo

Anchors: The Bon+Ton, JCPenney,
Kaufmann's, Kaufmann's Home Store,
Sears

Total Square Feet: 781,022
Opened/Expanded: 1985/2000

NORTH CAROLINA

CAROLINA PLACE

Pineville (Charlotte)

Anchors: Belk, Dillard's, Hecht's
JCPenney, Sears

Total Square Feet: 1,091,284
Opened/Expanded: 1991/1994
Ownership Interest: 50%

GOLDEN EAST CROSSING ©

Rocky Mount

Anchors: Belk, JCPenney,

Proffitt's, Sears

Total Square Feet: 582,260
Opened/Expanded: 1986/1999, 2000

VALLEY HILLS MALL

Hickory

Anchors: Belk, Dillard's,
JCPenney, Sears

Total Square Feet: 893,572
Opened/Expanded: 1978/1988,
1990, 1996

Ownership Interest: 100%

COLONY SQUARE MALL

Zanesville

Anchors: Elder-Beerman,
JCPenney, Lazarus, Sears

Total Square Feet: 549,147
Opened/Expanded: 1981/1985, 1987
Ownership Interest: 100%

OKLAHOMA

QUAIL SPRINGS MALL
Oklahoma City

Anchors: Diltard's, Foley's,
JCPenney, Sears

Total Square Feet: 1,124,482
Opened/Expanded: 1980/1992,
1998, 1999

Ownership Interest: 50%

SHAWNEE MALL ©

Shawnee {Oklahoma City)
Anchors: Dillard’s, JCPenney,
Sears, Wal-Mart

Total Square Feet: 443,989
Opened: 1989

SOONER FASHION MALL

Norman

Anchors: Dillard’s, JCPenney,

Old Navy, Sears, SteinMart

Total Square Feet: 511,419
Opened/Expanded: 1976/1989, 1999
Ownership Interest: 100%

TULSA PROMENADE ©

Tulsa

Anchors: Dillard’s, Foley’s,
JCPenney, Mervyn's

Total Square Feet: 936,443
Opened/Expanded: 1980/1986, 1994

WASHINGTON PARK MALL
Bartlesville

Anchors: Dillard’s, JCPenney, Sears
Total Square Feet: 351,406
Opened/Expanded: 1984/1986
Ownership Interest: 50%

CREGON

GATEWAY MALL

Springfield

Anchors: The Emporium,
Sears, Target

Total Square Feet: 716,086
Opened/Expanded : 1990/1999
Ownership Interest: 100%

VALLEY RIVER CENTER ©

Eugene

Anchors: The Bon Marchg,
Copeland Sports, The Emporium,
JCPenney, Meier & Frank

Total Square Feet: 1,130,749
Opened/Expanded: 1969/1984, 1990

PENNSYLVANIA

CRANBERRY MALL ©

Cranberry

Anchors: Ames Department Store,
The Bon-Ton, JCPenney, Sears
Total Square Feet; 404,473
Opened/Expanded: 1981/19%94, 1996

NESHAMINY MALL

Bensalem [Philadelphia)

Anchors: Boscov's, Sears,
Strawbridge and Clothiers

Total Square Feet: 1,062,487 -
Opened/Expanded: 1968/1995, 1998
Ownership Interest: 25%

PARK CITY CENTER

Lancaster

Anchors: The Baon-Ton, Boscov's,
JCPenney, Kohl's, Sears

Total Square Feet: 1,393,515
Opened/Expanded: 1970/1988, 1997
Ownership Interest: 51%

O Managed-only; no ownership interest

left to right:
MAYFAIR Wauwatosa {Milwaukee), Wisconsin
MARKET PLACE MALL Champaign, (tlinois
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RHODE ISLAND

RHODE ISLAND MALL ©

Warwick

Anchors: Sears

Total Square Feet: 454,015
Opened/Expanded: 1967/1985, 2001

SOUTH CAROLINA

COLUMBIANA CENTRE
Columbia

Anchors: Belk, Dillard’s,
Parisian, Sears

Total Square Feet: 871,965
Opened/Expanded: 1990/1993
Ownership Interest: 50%

INLET SQUARE MALL ¢
Murrells Intet (Myrtle Beach)
Anchors: Belk, JCPenney, Kmart
Total Square Feet: 455,183
Opened/Expanded: 1990/ 1998

TENNESSEE

BELLEVUE CENTER ©

Nashville

Anchors: Dillard's, Hecht's, Sears
Total Square Feet: 844,124
Opened/Expanded: 1990/1999, 2000

NORTHGATE MALL

Chattanooga

Anchors: JCPenney, Proffitt's, Sears
Total Square Feet: 821,600
Opened/Expanded: 1972/1991, 1997
Ownership interest: 51%

STONES RIVER MALL @
Murfreeshoro (Nashville)

Anchors: Dillard's, Goody's,
JCPenney, Sears

Total Square Feet: 408,378
Opened/Expanded: 1992/1994, 1997

© Managed-only; no ownership interest

BAYBROOK MALL
Friendswood [Houston)
Anchors: Dillard's, Foley's,
Mervyn's, Sears

Total Square Feet: 1,083,780
Opened/Expanded: 1978/1984,
1985, 1995

Ownership Interest: 100%

BRAZOS MALL ©

Lake Jackson [Houston)
Anchars: Dillard's, JCPenney,
Sears, Service Merchandise
Total Square Feet: 681,413
Opened: 1976

DEERBROOK MALL

Humble (Houston])

Anchors: Dillard's, Foley's, JCPenney,
Mervyn's, Sears

Total Square Feet: 1,198,119
Opened/Expanded: 1984/1996, 1997
Ownership Interest: 50%

FIRST COLONY MALL ©
Sugarland (Houston)
Anchors: Dillard's, Foley's,
JCPenney, Mervyn's

Total Square Feet: 916,067
Opened: 1996

KILLEEN MALL ©

Killeen

Anchors: Beall's, Dillard's,
JCPenney, Sears

Total Square Feet: 577,476
Opened/Expanded: 1981/1987

LUFKIN MALL o

Lufkin

Anchors: Beall's, Circuit City,
JCPenney, Sears

Total Square Feet: 347,543
Opened/Expanded: 1980/2001

MALL DE LAS AGUILAS ©
Eagle Pass

Anchors: Beall's, JCPenney,
Stage, Wal-Mart

Total Square Feet: 437,608
Opened: 1982

MALL DEL NORTE©

Laredo

Anchors: Beall's, Dillard's,

Foley's, JCPenney, Joe Brand,
Mervyn's, Sears

Tatal Square Feet: 1,239,571
Opened/Expanded: 1977/1990, 1993

McCRELESS MALL

San Antanio

Anchors: Bealls

Total Square Feet: 477,118
Opened/Expanded: 1962/1985, 1997
Ownership Interest: 100%

MEMORIAL CITY MALL ©
Houston

Anchors: Foley's, Mervyn's, Sears
Total Sguare Feet: 1,283,103
Opened/Expanded: 1966/1989,
1995, 2001

THE PARKS AT ARLINGTON
Arlington [Dallas)

Anchors: Dillard's, Foley's,
JCPenney, Mervyn’s, Sears
Total Square Feet: 1,188,309
Opened/Expanded: 1988/1996
Ownership Interest: 50%

SOUTH PARK MALL o

San Antonio

Anchors: Foley's, JCPenney,
Mervyn's, Sears

Total Square Feet: 797,994
Opened/Expanded: 1968/1974,
1996, 2000

STONEBRIAR CENTRE

Frisco (Dallas)

Anchors: Foley's, Galyan's, JCPenney,
Macy's, Nordstrom, Sears

Total Square Feet: 1,657,523
Opened: 2000

Ownership Interest: 50%

TOWN EAST MALL

Mesquite (Dallas)

Anchors: Dillard’s, Foley's,
JCPenney, Sears

Total Square Feet: 1,249,405
Opened/Expanded: 1971/1986,
1996, 1998, 2000

Ownership Interest: 50%

teft to right:
PARK PLACE Tucson, Arizona
THE BOULEVARD Las Vegas, Nevada
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VISTA RIDGE MALL
Lewisville [Dallas)

Anchors: Dillard’s, Foley's,
JCPenney, Sears

Total Square Feet: 1,053,151
Opened/Expanded: 1989/1991
Ownership Interest: 50%

WILLOWBROOK MALL
Houston

Anchors: Dillard’s, Foley's,
JCPenney, Lord & Taylor, Sears
Total Square Feet: 1,528,116
Opened/Expanded: 1981/1992
Ownership Interest: 50%

THE WOODLANDS MALL

The Woodlands [Houston)
Anchors: Ditlard’s, Foley's,
Mervyn's, Sears

Total Square Feet: 1,032,490
Opened/Expanded: 1994/1998
Ownership Interest: 25%

NEWGATE MALL

Ogden [Salt Lake City]

Anchors: Dillard’s, Mervyn's,
Oshman’s, Sears

Total Square Feet: 726,729
Opened/Expanded: 1981/1994, 1998
Ownership Interest: 50%

LANDMARK MALL

Alexandria [Washington D.C.)
Anchors: Hecht's, Lord & Taylor, Sears
Total Square Feet: 969,287
Opened/Expanded: 1965/1989, 1990
Ownership Interest: 51%

PIEDMONT MALL

Danville

Anchors: Belk, Belk Men's Store,
JCPenney, Sears

Total Square Feet: 667,618
Opened/Expanded: 1984/1995
Ownership Interest: 100%

TYSONS GALLERIA

McLean {Washington D.C.}
Anchors: Macy's, Neiman Marcus,
Saks Fifth Avenue

Total Square Feet: 810,959
Opened/Expanded: 1988/1994, 1997
Ownership Interest: 50%

WASHINGTON

ALDERWOOD MALL

Lynwood (Seattle)

Anchors: The Bon Marché,
JCPenney, Nordstrom, Sears

Total Square Feet: 1,039,264
Opened/Expanded: 1979/1995, 1996
Ownership Interest: 50%

BELLIS FAIR MALL

Bellingham (Seattle)

Anchors: The Bon Marché, JCPenney,
Mervyn's, Sears, Target

Total Square Feet: 763,372

Opened: 1988

Ownership Interest: 100%

SOUTHSHORE MALL
Aberdeen

Anchors: JCPenney, Sears
Total Square Feet: 337,828
Opened: 1981

Ownership Interest: 100%

WEST VIRGINIA

MERCER MALL ©

Bluefield

Anchors: Ames Department Store,
Belk, Belk Men’s and Home Store,
JCPenney, Sears

Total Square Feet: 660,508
Opened: 1980

WISCONSIN

FOX RIVER MALL

Appleton

Anchors: Dayton's, JCPenney,
Sears, Target, Younkers

Total Square Feet: 1,136,325
Opened/Expanded: 1984/1991,
1997, 1998

Ownership Interest: 100%

MAYFAIR MALL

Wauwatosa [Milwaukee)

Anchors: The Boston Store,
Marshall Field's

Total Square Feet: 1,037,294
Opened/Expanded: 1958/1973, 1986,
1994, 2001

Ownership Interest: 51%

OAKWOOD MALL

Eau Claire

Anchors: JCPenney, Marshall
Field's, Scheels All Sports, Sears
Total Square Feet: 815,322
Opened/Expanded: 1986/1991, 1997
Ownership Interest: 100%

© Managed-only; no ownership interest

" ]

left to right:
NORTHBROOK COURT Northbrook [Chicagol, Illinois

EDEN PRAIRIE CENTER Eden Prairie {Minneapolis], Minnesota
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The following table sets forth selected financial data for the Company which is derived from, and should be read in
conjunction with, the audited Consolidated Financial Statements and the related Notes and Management’s Discussion

and Analysis of Financial Condition and Results of Operations contained in this Annuat Report.
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(1) Funds from Operations (as defined below] does not represent cash flow from operations as defined by Generally Accepted Accounting Principles {"GAAP"] and is
not necessarily indicative of cash available to fund all cash requirements.




Funds from Operations is used by the real estate industry and investment community as a FUNDS FROM
primary measure of the performance of real estate companies. As revised in October 1999, the OPERATIONS
National Association of Real Estate Investment Trusts {"NAREIT") defines Funds from Operations
as net income (loss] [computed in accordance with GAAP], excluding gains {or losses} from debt
restructuring and sales of properties, plus real estate related depreciation and amortization
and after adjustments for unconsolidated partnerships and joint ventures. In calculating its

Funds from Operations, the Company also excluded $66,000 of network discontinuance costs
recognized in 2001. The Company's Funds from Operations may not be directly comparable to

similarly titled measures reported by other real estate investment trusts. Funds from Operations
does not represent cash flow from operating activities in accordance with GAAP and should not be
considered as an alternative to net income (determined in accordance with GAAP) as an indication
of the Company's financial performance or to cash flow from operating activities (determined

in accordance with GAAP) as a measure of the Company's liquidity, nor is it indicative of funds
available to fund the Company's cash needs, including its ability to make cash distributions.
in accordance with past practices and consistent with current recommendations of NAREIT,
the Company has and will continue to provide GAAP earnings and earnings per share information |

in its periodic reports to investors and the real estate investment community. :
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FORWARD-LOOKING
INFORMATION

USE OF ESTIMATES |
AND SIGRIFICANT

ACCOUNTING POLICIES

CERTAIN INFORMATION |
ABOUT THE COMPANY |

PORTFOLIC

! All references to numbered Notes are to specific footnotes to the Consolidated Financial

§ Statements of the Company inctuded in this Annual Report, which descriptions are incorporated
into the applicable response by reference. The following discussion should be read in conjunction
with such Consolidated Financial Statements and related Notes. Capitalized terms used but
not defined in this Management’s Discussion and Analysis of Financial Condition and Results
of Operations have the same meanings as in such Notes.

This Annual Report may contain “forward-looking statements” within the meaning of Section 27A
of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934,
i as amended, including (without limitation] statements with respect to anticipated future operating
% and financial performance, growth and acquisition opportunities and other similar forecasts and
statements of expectation. Words such as “expects”, “anticipates”, “intends”, “plans”, “believes”,
“seeks”, "estimates” and “"should” and variations of these words and similar expressions are
i intended to identify these forward-locking statements. Forward-looking statements made by
| the Company and its management are based cn estimates, projections, betiefs and assumptions
of management at the time of such statements and are not guarantees of future performance.
The Company disclaims any obligation to update or revise any forward-looking statements
based on the occurrence of future events, the receipt of new information or otherwise.

Actual future performance, outcomes and results may differ materially from those expressed
in forward-looking statements made by the Company and its management as a result of a
number of risks, uncertainties and assumptions. Representative examples of these factors
inctude (without limitation) general industry and economic conditions, interest rate trends, costs
of capital and capital requirements, availability of real estate properties, inability to consummate
acquisition opportunities, competition from other companies and venues for the sale/distribution
of goods and services, changes in retail rental rates in the Company’s markets, shifts in customer
demands, tenant bankruptcies or store closures, changes in vacancy rates at the Company’s
properties, changes in operating expenses, including employee wages, benefits and training,
governmental and public policy changes, changes in applicable laws, rules and regulations

i lincluding changes in tax laws], the ability to obtain suitable equity and/or debt financing, and
the continued availability of financing in the amounts and on the terms necessary to support
the Company's future business.

The preparation of financial statements in ccnformity with accounting principles generally
accepted in the United States of America requires management to make estimates and

i assumptions. These estimates and assumptions affect the reported amounts of assets and
liabilities and the disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period.
For example, significant estimates and assumptions have been made with respect to useful
lives of assets, capitalization of development and leasing costs, recoverable amounts of
receivables and deferred taxes and amortization periods of deferred costs and intangibles.
Actual results could differ from those estimates.

As of December 31, 2001, the Company owned 100% of the fifty-four Wholly-Owned Centers,
50% of the common stock of GGP/Homart, 50% of the membership interests in GGP/Homart Il
51% of the common stock of GGP Ivanhoe, 51% of the common stock of GGP Ivanhoe lll and 50%
of Quail Springs Mall and Town East Mall. Reference is made to Notes 3 and 4 for a further
discussion of such entities owned by the Company. As of December 31, 2001, GGP/Homart owned
interests in twenty-three shopping centers, GGP/Homart Il owned interests in eight shopping
centers, GGP Ivanhoe owned interests in two shopping centers, and GGP Ivanhoe Il owned

i interests in eight shopping centers (collectively, with the Wholly-Owned centers, Quail Springs
{ Mall and Town East Mall, the "Company Portfolio”].




As used in this Annual Report, the term "GLA" refers to gross leaseable retail space, including
Anchors and mall tenant areas; the term "Mall GLA”" refers to gross leaseable retail space,

excluding Anchors; the term "Anchor” refers to a department store or other large retail store;

the term "Mall Stores” refers to stores (other than Anchors) that are typically specialty retailers

who lease space in shopping centers; and the term "Freestanding GLA™ means gross leaseable
area of freestanding retail stores in locations that are not attached to the primary complex
of buildings that comprise a regional mall shopping center.

The Mall Store and Freestanding Store portions of the centers in the Company Portfolio which

were not undergoing redevelopment on December 31, 2000 had an occupancy rate of approxi-

mately 91% as of such date. On December 31, 2001, the Mall Store and Freestanding Store
portions of the centers in the Company Portfolio which were not undergoing redevelopment

were also approximately 91% occupied, as overall occupancy percentages which had dectined

during 2007 recovered to 2000 levels by the end of the year.

Total annualized sales averaged $355 per square foot for the Company Portfolio for the year
ended December 31, 2001, approximately equal to the comparable amount for 2000. Comparable
Mall Store sales are current sales of those certain tenants that were open during the previous
measuring period compared to the sales of those same tenants for the previous measuring period.
Therefore, Comparable Mall Store sales in the year ended December 31, 2001 are of those tenants
that were also operating for the full year ended December 31, 2000. Comparable Mall Store
sales in the year ended December 31, 2001 decreased by 0.8% from the same period in 2000.

The Company Portfolio average Mall Store rent per square foot from leases that expired in the
year ended December 31, 2001 was $27.40. The Company Portfolio benefited from increasing
rents inasmuch as the average Mall Store rent per square foot an new and renewal leases

executed during 2001 was $33.29 or $5.89 per square foot above the average for expiring leases.

GENERAL Company revenues are primarily derived from fixed minimum rents, overage rents
and recoveries of operating expenses from tenants. Inasmuch as the Company’s financial
statements reflect the use of the equity method to account for its investments in GGP/Homart,
GGP/Homart ll, GGP lvanhoe, GGP Ivanhoe Ill, Quail Springs Mall and Town East Mall, the
discussion of results of operations which follows relates primarily to the revenues and expenses
of the Wholly-Owned Centers and GGMI. In addition, during 1999, the Company opened Rivertown
Crossings and purchased interests in the following Wholly-Owned Centers: The Crossroads,
Ala Moana, and Baybrook. Also during 1999, the Company contributed its 100% interests in
one development project. Stonebriar, as well as three operating properties, Northbrock Court,
Natick, and Altamonte to GGP/Homart |1, an unconsolidated entity. During April 2000, the
Company purchased a 100% interest in Crossroads Center. On January 1, 2001, the Operating
Partnership purchased the common stock of GGMI and the preferred stock of GGMI, which was

| RESULTS OF
| OPERATIONS OF
THE COMPANY

100% owned by the Operating Partnership, was cancelled. In August 2001, the Company purchased

a 100% interest in Tucson Mall. For purposes of the following discussion of the results of operations,

the net effect of acquisitions will inctude the effect of the Rivertown Crossings cpening, the effect

of the new acquisitions in 1999, 2000 and 2001, the effect of the three operating properties
contributed to GGP/Homart Il and the consolidation of GGM{'s operations in 2001.

COMPARISON OF YEAR ENDED DECEMBER 31, 2001 TO YEAR ENDED DECEMBER 31, 2000
Total revenues for 2001 were $803.7 million, which represents an increase of $104.9 million

or approximately 15.0% from $698.8 million in 2000. Approximately $12.8 million or 12.2% of

the increase was from properties acquired or developed after January 1, 2000. Minimum rent

during 2001 increased $28.6 million or 6.5% from $440 million in 2000 to $468.6 million. The

acquisition and develepment of properties generated a $7.6 million increase in minimum rents.




Expansion space, specialty leasing and a combination of occupancy and rental charges at the
i comparable centers accounted for the remaining increase in minimum rents. Tenant recoveries
increased by $8.4 million or 3.9% from $213.5 million in 2000 to $221.9 million in 2001. The
increase in tenant recoveries was generated by a combination of new acquisitions and increased
recoverable operating costs at the comparable centers. Overage rents decreased $5.8 million or
i 20.3 % from $28.6 million in 2000 to $22.8 million in 2001. The majority of the decline in overage
! rents is due to the conversion of overage rent :0 minimum rent on the releasing of tenant space
and due to general economic conditions as discussed below. Fees for 2001 increased $ 70.3
million or 1004.3% from $7.0 million in 2000 to $77.3 million in 2001. The increase was primarily
generated by the acquisition of GGMI as described above and in Notes 1 and 4.

Total operating expenses, including depreciation and amortization, increased by approximately
46.6% or $161.3 million, from $345.9 million in 2000 to $507.2 million in 2001. Part of the increase
in total operating expenses was attributable to the $66 million provision for the discontinuance
L of the Company’s Network Services development activities as more fully described in Note 11.
The Company’'s Network Services development activities was an effort to create for retailers
a suite of broadband applications to support retail tenant operations, on-line sales, and private
wide area network services to be delivered by the Broadband System as discussed below.
The Network Services development activities were discontinued on June 29, 2001, resulting
in a charge to operations of $65 million in the three months ended June 30, 2001, which represented
the Company’s entire investment in the Network Services development activities. The Company
! incurred $1 million of net incremental discontinaance costs in the three months ended September
30, 2001 related primarily to payroll and severance costs and expects that any net additional costs
related to the discontinuance of the Network Services development activities witl not be significant.
Depreciation expense increased by approximately $25.7 million, primarily due to increased

i depreciation on property additions including Broadband System additions which have shorter
' depreciable lives. An increase of $65.9 million was attributable to the consolidation of GGMI
as described above and in Notes 1 and 4. The increase in total operating expenses from the new
acquisitions described above consists primarily of approximately $1.2 million of real estate
taxes, $3.2 million of property operating costs, and $2.7 million of depreciation and amortization.

Interest income decreased approximately $7.8 million or 62.4% from $12.5 million in 2000 to
$4.7 million in 2001. The note receivabie from GGMI generated $6.8 million of interest income
in 2000, whereas no such interest income was recognized in 2001 due to the consolidation of
GGMI in 2001 as discussed above. The corresponding interest expense incurred by GGMI in

i 2000 was reflected as a component of the equity in the income {loss} of GGML.

Interest expense decreased by $10.8 million or 4.8% from $225.1 million in 2000 to $214.3
million in 2001. Dectines in effective interest rates, partially offset by the effect of acquisitions,
were the major source of such interest expense decreases.

Equity in income {loss} of unconsolidated affiliates during 2001 increased by $13.6 million to $63.6
million from $50.0 million in 2000. GGP/Homart Il accounted for an increase of approximately $4
million primarily due to the declines in interest rates in 2001 and the acquisition of Willowbrook
Mall in March 2001 by GGP/Homart iI. The Campany's ownership interest in GGMI resulted in a
increase of $1.6 million due to the consolidation of GGMI in 2001,

Extraordinary items were approximately $14.C mitlion in 2001, primarily due to the refinancing
of debt (see also Note 5} as a result of the GGP MPTC financing and the 2001 Offering (as
i discussed below and in Note 1.

COMPAR!SCON OF YEAR ENDED DECEMBER 31, 2000 TO YEAR ENDED DECEMBER 31, 1999
Total revenues for 2000 were $698.8 million, which represents an increase of $86.5 million
or approximately 14.1% from $612.3 million in 1999. Approximately $46.5 million or 53.8% of




the increase was from properties acquired or developed after July 30, 1999. Minimum rent
during 2000 increased $52.5 million or 13.5% from $387.5 million in 1999 to $440 millicn. The
acquisition and development of properties generated a $27.9 million increase in minimum
rents. Expansion space, specialty leasing and a combination of occupancy, rental charges
and allowance reserve adjustments at the comparable centers accounted for the remaining
increase in minimum rents. Tenant recoveries increased by $32.9 million or 18.2% from

$180.6 million to $213.5 million in 2000. The increase in tenant recoveries was generated by

a combination of new acquisitions and increased recoverable operating costs at the comparable :

centers. Overage rents increased $1.6 million or 5.9% from $27.0 million in 1999 to $28.6

million in 2000 as a result of the acquisition of new properties and improved performance at

the comparable centers. Fees for 2000 increased $1.6 million or 29.6% from $5.4 miltion in

1999 to $7.0 million in 2000. The fee revenue was primarily generated by asset management

services performed for GGP/Homart and GGP/Homart I1.

Total operating expenses, including depreciation and amortization, increased by approximately 5

10% or $31.5 million, from $314.4 million in 1999 to $345.9 mittion in 2000. The majority of
the increase in total operating expenses was attributable to properties acquired and developed
in 1999 and 2000. The increase in total operating expenses from the new properties consists
primarily of approximately $3.6 million of real estate taxes, $9.9 million of property operating
costs, and $6.0 million of depreciation and amortization.

Interest expense increased by $34.5 million or 18.1% from $190.6 million in 1999 to $225.1
million in 2000, substantially all due to indebtedness incurred in connection with the acquisition
of new properties in 1999 and 2000. The note receivable from GGMI generated $4.8 million
of interest income in 2000, a decrease of $4.6 million from $11.4 million in 1999.

Equity in income (loss) of unconsolidated affiliates during 2000 increased by $30.3 million to
$50.0 million from $19.7 millicn in 1999. GGP/Homart Il accounted for an increase of approxi-
mately $19.0 million. The Company’s ownership interest in GGMI resulted in a increase of
$11.1 million over 1999.

As of December 31, 2001, the Company held approximately $160.8 million of unrestricted cash
and cash equivalents and approximately $155.1 million of marketable securities. As described in

Note 1, such marketable securities represent a portion of the certificates issued through the !

; LIQUIDITY AND
; CAPITAL RESOURCES
i OF THE COMPANY

GGP MPTC financing [Note 5} and are secured by 28 properties included in the Company Portfolic.
The Company uses operating cash flow as the principal source of internal funding for short-term

liquidity and capital needs such as tenant construction allowances and minor improvements made
to individual properties that are not recoverable through common area maintenance charges to

tenants. The Company continues to explore potential long-term investment alternatives such as i

acquisitions, new development, expansions and major renovation programs at individual centers.
These long-term investments may require externat sources of long-term liquidity such as construc-
tion loans, mini-permanent loans, long-term project financing, joint venture financing with
institutional partners, additional Operating Partnership level or Company level equity securities,
unsecured Company level debt or secured loans collateralized by individual shopping centers. In
addition, the Company considers its Unconsolidated Real Estate Affiliates as potential sources of
short and long-term liquidity. In such regard, the Company has borrowed approximately $95 miltion
from GGP/Homart and GGP/Homart Il (bearing interest at 5.5% per annum and due March 30, 2003).

At December 31, 2001, the Company had borrowed $207 million on its Term Loan which matures
on July 31, 2003. Further, during December 2001, the Company issued 9,200,000 shares of
Common Stock in a public offering [the "2001 Offering”] [Note 1) which resulted in net proceeds
to the Company of approximately $345 million. In addition, in order to maintain its access to
the public equity and debt markets, the Company has a currently effective shelf registration




statement under which up to an additional $2 billion in equity or debt securities could be
issued from time to time. The Company also believes it could obtain, if necessary, revolving
credit facilities similar to those which were fully repaid in December 2001 with a portion of
the proceeds of the GGP MPTC financing.

As of December 31, 2001, the Company had consolidated debt of approximately $3,398 million,
of which approximately (after the effect of certain interest rate swap agreements described
below) $2,906 million is comprised of debt bearing interest at fixed rates, with the remaining
approximately $492 million bearing interest at variable rates. In addition, the Company's pro rata
share of the debt of the Unconsolidated Real Estate Affiliates was approximately $1,610.6 million,
of which approximately {after the effect of certain interest rate swap agreements] $1,180.7 million
is comprised of debt bearing interest at a fixed rate, with the remaining approximately $429.9
million bearing interest at variable rates. Except in instances where certain Wholly-Owned Centers
are cross-collateralized with the Unconsolidated Centers, the Company has not otherwise

i guaranteed the debt of the Unconsolidated Real Estate Affiliates. Reference is made to Note 5
and items 2 and 7A of the Company’s Annual Report on Form 10-K for additional information
regarding the Company’s debt and the potential impact on the Company of interest rate fluctuations.

The following summarizes certain significant investment and financing transactions of the
Company currently planned or completed since December 31, 2000:

in January 2001, GGMI borrowed $37.5 million under a new revolving line of credit obtained
by GGMI. The interest rate per annum with respect to any borrowings varied from LIBOR plus
100 to 190 basis points depending on the Company’s average leverage ratio and the revolving
line of credit had been scheduled to mature in July 2003. All borrowings under the line of
credit were fully repaid in December 2001 from a portion of the proceeds of the GGP MPTC
financing and the revolving line of credit was terminated.

In March 2001, the Company obtained a $465 million redevelopment loan coliateralized by Eden
Prairie Mall. The new loan had an initial draw of approximately $19.4 million, required monthly
payments of interest at a rate of LIBOR plus 1?0 basis points and was fully repaid in December
2001 from a portion of the proceeds of the 2001 Offering.

i In March 2001, the Company obtained a $115 mitlion non-recourse mortgage loan collateralized by
Capital Mall, Greenwood Mall, and Gateway Mall. The new mortgage loan bears interest at a rate of
7.28% per annum, requires monthly payments of principal and interest and matures in April 2011.

During June 2001, the Company refinanced the $110 million construction loan collateralized by the
Rivertown Crossings Mall which was scheduled to mature on June 30, 2001. The new $130 million
non-recourse mortgage loan bears interest at 7.54% per annum and matures in July 2011,

During June 2001, the Company refinanced Northridge Fashion Center, one of the nine malls
which had collateralized the GGP-lvanhoe CMBS. The outstanding principal amount of the
GGP-lvanhoe CMBS was reduced by approximately $132.5 million with the proceeds of a new
long-term mortgage loan. The new $140 million non-recourse mortgage loan provides for monthty
payments of principat and interest at a rate per annum of 7.24% and matures July 1, 2011.

in August 2001, the Company acquired the Tucson Mall which was financed primarily by a new
$150 million collateralized short-term acquisition loan. The new loan bore interest at LIBOR plus
95 basis points and was scheduled to mature in December 2001. The loan was refinanced in
December 2001 with a portion of the proceeds of the GGP MPTC financing described below.

During August 2001, the Company refinanced Bayshore Mall with a long-term fixed rate mortgage
loan. The $34.3 million new non-recourse mcrtgage loan bears interest at 7.13% per annum
i and matures in September 2011.




in October 2001, the Company refinanced the debt collateralized by the Century Plaza, Eagle
Ridge and Knollwood Malls (with a previous outstanding aggregate balance of approximately
$66.5 million). The new $90 million bridge loan bore interest at a rate per annum equal to
LIBOR plus 210 basis points and was scheduled to mature on February 1, 2002. The bridge
loan was repaid in December 2001 from a portion of the proceeds of the 2001 Offering.

In December 2001, the Operating Partnership and certain Unceonsolidated Real Estate Affiliates
completed the placement of $2,550 million of non-recourse commercial mortgage pass-through
certificates through the GGP MPTC financing as more fully described in Note 5. The certificates are
comprised of 36 and 51 month variable rate securities (before extension options} and 5 year fixed
rate securities. This new financing is collateralized by a portfolio of 28 properties, including 19
malls that are owned by GGP/Homart, GPP/Homart I or GGP Ivanhoe Iii. The GGP MPTC financing
replaced the GGP-lvanhoe CMBS, the Ala Moana CMBS, a CMBS loan collateralized by a portfolio
of ten properties owned by GGP/Homart or GGP/Homart i and certain other individual property
moartgages. The original principal amount of the GGP MPTC was comprised of $1,235 million
attributed to the Operating Partnership, $900 mitlion to GGP/Homart and GGP/Homart Il and $415
million to GGP Ivanhoe IlI. The interest rates on approximately $666.9 million of the consolidated
variable rate securities were fixed by interest rate swaps which effectively limit the rate on such
debt to a current weighted average annual rate of 4.85%. Approximately $575 million of such swap
agreements are with independent financial services firms and approximately $91.9 mitlion is with
GGP Ivanhoe Il to provide fvanhoe with only variable rate debt. The interest rates on an additional |
$475 million of variable rate debt collateralized by properties owned by the GGP/Homart and
GGP/Homart 11 joint ventures were fixed by interest rate swaps which effectively limit the rate on :
such debt to a current weighted average annual rate of 4.83%. The financing provided approximately
$470 million of excess proceeds (including amounts attributed to GGP/Homart, GGP/Homart |
Il and GGP Ivanhoe [li]. Approximately $95 million of the attributed proceeds to GGP/Homart '
and GGP/Homart Il were loaned to the Operating Partnership as described in Note 5. Such
proceeds were used to repay other short-term borrowings, interim financing, acquire certain
marketable securities described above and provide for additicnal liquidity needs.

In December 2001, General Growth completed the 2001 Offering as more fully described in
Note 1. General Growth received net proceeds of approximately $345 million from the sale
of 9,200,000 shares of Common Stock which were utilized to reduce existing indebtedness
and increase working capital. '

On March 3, 2002, the Company entered into a definitive merger agreement with JP Realty, Inc.
{"JP Realty”), a publicly held real estate investment trust and its operating partnership subsidiary,
Price Development Company, Limited Partnership {"PDC"]. The total acquisition price of JP
Realty will be approximately $1,100 miltion which includes assumption of approximately $460
million in existing debt and approximately $116 million of existing preferred operating units.
Pursuant to the terms of the merger agreement, each outstanding share of JP Realty common
stock will be converted into $26.10 in cash. Holders of comman units of partnership interest
PDC will receive $26.10 per unit in cash or, at the election of the holder, .522 units of 8.5%
Series B convertible preferred partnership units of the Operating Partnership (convertible to
Common Stock based on a conversion price of $50 per share]. JP Realty owns or has an interest '
in 50 properties, including 18-enclosed regional mall centers, 25 anchored community centers,
one free standing retail property and 6 mixed-use commercial/business properties, containing
an aggregate of over 15.1 million square feet of GLA in 10 western states. The transaction is
scheduled to clese in the second quarter of 2002 and is subject to certain closing conditions
including approval by the stockholders of JP Realty.




In addition, certain Unconsolidated Real Estate Affiliates completed significant investment
and financing transitions since December 31, 2000 as summarized as follows:

: During March 2001, GGP/Homart Il closed on 2 new $125 million non-recourse mortgage loan

| collateralized by Stonebriar Centre. The new loan (the principal balance of which was increased to
$135 million in August 2001} bears interest at LIBOR plus 75 basis points per annum and matures
October 2003 [assuming all no cost extension options available are exercised}. Approximately $80

million of the proceeds was advanced to GGP/Homart at March 31, 2001 to repay other GGP/Homart
i mortgage debt and the majority of the remainder was utilized to fund the cash portion of the
i March, 2001 purchase of the Willowbrook Mall in Houston, Texas as discussed in Note 4. The
batance of the $145 million purchase price of Willowbrook Mall was financed by a $102 million
non-recourse mortgage loan which bears interest at 6.93% per annum and matures in April 2011.

In April 2001, GGP/Homart closed on a new $90 million non-recourse mortgage loan collateralized
by Vista Ridge Mall. The new mortgage loan refinanced the approximately $69.3 miltion allocated
to the Vista Ridge Mall portion of GGP/Homart pooled financing. The new mortgage loan bears
interest at a rate of 6.87% per annum, requiras monthly payments of principal and interest
and matures in Aprit 2011.

In July 2001, GGP/Homart obtained a new $130 million redevelopment loan collateralized by
Brass Mill Center and Commons. The new loan bore interest at LIBOR plus 162.5 basis points
and was scheduled to mature in July 2003. This loan was refinanced in December 2001 with

a portion of the proceeds of the GGP MPTC financing described below.

L in August 2001, GGP/Homart Il refinanced Northbrook Court. The new fixed-rate $98 mitlion
! non-recourse loan repaid the $74 million allocated to the Northbrook Court portion of the
GGP/Homart Il pooled financing. The new loan provides for monthly payments of principal
and interest at a rate of 7.15% per annum and is scheduled to mature in September 2011,

In September 2001, GGP/Homart refinanced the mortgage loan collateralized by Arrowhead Towne
Center with a new non-recourse mortgage loan securing two promissory notes, one in the amount
of $75 million and the other in the amount of $10 million. The non-recourse notes are identical,
other than the amounts, and bear interest at 6.9% per annum and mature in October 2011.

In November 2001, GGP/Homart repaid the $35 million mortgage loan collateratized by the Moreno
Valley Mall. This repayment was financed by current working capital which was replaced in
December 2001 by a portion of the proceeds of the GGP MPTC financing described below.

Nene of the Company's consolidated debt is scheduled to mature in 2002 and approximately $282
mitlion of consolidated debt is scheduled to mature in 2003. In addition, the Unconsolidated Real
Estate Affiliates have certain mortgage loans maturing in 2002 (the Company's pro rata share of
§ which is approximately $179.7 million]. Although agreements to refinance all of such indebtedness
have not yet been reached, the Company anticipates that all of its debt will be repaid on a timely
basis. Other than as described above or in conjunction with possible future acquisitions, there are
no current plans to incur additional debt, increase the amounts available under the Term Loan or
raise equity capital. If additional capital is required, the Company believes that it can increase the
amounts available under the Term Loan, obtain new revolving credit facilities, obtain an interim
i bank loan, obtain additional mortgage financing on under-leveraged or unencumbered assets,
enter into new joint venture partnership arrangements or raise additional debt or equity capital.
However, there can be no assurance that the Company can obtain such financing on satisfactory
terms. The Company will continue to monitor its capital structure, investigate potential investments
or joint venture partnership arrangements and purchase additional properties if they can be
acquired and financed on terms that the Company reasonably believes will enhance long-term
stockholder value. When property operating cast flow has been increased, the Company anticipates




the refinancing of portions of its long-term floating rate debt with pooled or property-specific, |

non-recourse fixed-rate mortgage financing.

Net cash provided by operating activities was $207.1 million in 2001, a decrease of $73 million

from $280.1 millicn in the same period in 2000. Net income before gain on sales, extraordinary !

items and cumulative effect of accounting change decreased $28.2 million, which was primarily
due to the $64 million provision for the discontinuance of the Network Services development
activities as described above.

Net cash provided by operating activities was $287.1 million in 2000, an increase of $81.4
mitlion from $205.7 million in the same period in 1999. Net income before gain on sales,
extraordinary items and cumulative affect of acquiring change increased $27.4 million,

which was primarily due to earnings attributable to properties acquired in 2000 and 1999.

Net cash used by investing activities in 2001 was $367.4 million, compared to a use of $349.9
million in 2000. Cash flow from investing activities was affected by the timing of acquisitions,

| SUMMARY OF
| INVESTING ACTIVITIES

development and improvements to real estate properties, requiring a use of cash of approxi-
mately $338.2 million in 2001 compared to $286.7 million in 2000. In addition, approximately |

$155.1 million of the use of cash for investing activities was the purchase of the marketable
securities discussed in Note 1.

Net cash used by investing activities was $356.9 miltion in 2000 compared to $1,238.3 million
of cash used in 1999. Cash flow from investing activities was impacted by acquisitions, development

and improvements to real estate properties, which utilized cash of approximately $286.7 million :

in 2000 and $1,248.4 million in 1999 due to fewer acquisitions of investment property in 2000
as compared to 1999.

Financing activities provided cash of $293.8 million in 2001, compared te $71.4 million in 2000.
The 2001 Offering resulted in net proceeds of approximately $345 million which, as described
in Note 1, was utilized to reduce outstanding indebtedness and provide for additional working
capital. An additional significant contribution of cash from financing activity was financing
from mortgages and acguisition debt, which had a positive impact of $2,138 million in 2001
versus approximately $360 million in 2000. The majority of such financing was attributable
to the GGP MPTC financing described above. The additional financing was used to repay existing
indebtedness and to fund the acquisitions and redevelopment of real estate as discussed above.
The remaining uses of cash consisted primarily of increased distributions (including dividends
paid to preferred stockholders in 2001 and 2000).

Financing activities in 2000 provided $71.4 million of cash compared to a $1,038.5 million source
of cash flow in 1999. The proceeds from the issuance of the preferred units of membership
interest provided approximately $170.6 million of cash from financing activities in 2000. The
majority of the cash flow from financing activities in 1999 were from the $1,736.1 million of
proceeds of mortgage and other notes payable. Distributions to common stockholders and
the minority interests in the Operating Partnership were $152.5 million in 2000 compared to
$120.8 million in 1999. The increase in distributions is due to the increased distribution rate
on the Common Stock and Operating Partnership Units during 2000 compared to 1999 as well
as the issuance of the preferred units of membership interest as discussed above and in Note 1.

In order to remain qualified as a real estate investment trust for federal income tax purposes,
the Company must distribute, among other things, at least 90% of its ordinary taxable income
to stockholders and distribute to stockholders, or pay tax on, 100% of capital gains. The following
factors, among others, will affect operating cash flow and, accordingly, influence the decisions

! SUMMARY OF
| FINANCING ACTIVITIES

REIT REQUIREMEMNTS




RECENTLY ISSUED
ACCOUNTING
PRONOUNCEMENTS

ECONOMIC

CONDITIONS

of the Board of Directors regarding distributions: (i} scheduled increases in base rents of existing
leases; lii] changes in minimum base rents and/or percentage rents attributable to replacement
of existing leases with new or renewal leases; [iii) changes in accupancy rates at existing
centers and procurement of leases for newly developed centers; and [iv] the Company's share
of operating cash flow generated by the Unconsolidated Joint Ventures, to the extent distributed
to the Company, less oversight costs and debt service on additional loans that have been or
will be incurred to finance Company acquisitions. The Company anticipates that its-operating
cash flow, and potential new debt or equity from future offerings, new financings or refinancings
witl provide adequate liquidity to conduct its operations, fund general and administrative

expenses, fund operating costs and interest payments and allow distributions to the Company’'s
preferred and common stockholders in accordance with the requirements of the Code for
continued gualification as a real estate investment trust and to avoid any Company level federal

income or excise tax.

i On January 1, 2001 the REIT provisions of the Tax Relief Extension Act of 1999 became effective.
i Among other things, the law permits a REIT to own up to 100% of the stock of a Taxable

REIT Subsidiary ("TRS"). A TRS, which must pay corporate income tax, can provide services
to REIT tenants and others without disqualifying the rents that a REIT receives from its tenants.
Accordingly, on January 1, 2001 the Operating Partnership acquired for nominal cash consideration
100% of the common stock of GGMI and has elected in 2007 to have GGMI treated as a TRS.
In connection with the acquisition, the GGMI praferred stock owned by the Operating Partnership
was cancelled and approximately $40 million of the outstanding loans owed by GGMI ta the
Operating Partnership contributed to the capital of GGMI. The Operating Partnership and GGMI
concurrently terminated the management contracts for the Whotly-Owned Centers as the
management activities would thereafter be performed directly by the Company. GGMI| has
continued to manage, lease, and perform various other services for the Unconsolidated Centers
and other properties owned by unaffiliated third parties.

As more fully described in Note 13, certain accounting pronouncements were issued in 2001,
which either became effective in 2001 or will become effective in subsequent years. The Company
does not expect the application of such new pronouncements to have a significant impact on
its consolidated results of operations. However, the Company has over the past six months
experienced a significant increase in its stock price. Pursuant to Interpretation 44 as more fully
described in Note 13, certain options granted under the 1998 Incentive Plan (Note 9) may
vest in 2002 which would cause the recognition of approximately $5.3 million of additional
compensation cost in 2002,

Inflation has been relatively low and has not had a significant detrimental impact on the Company.
Should inflation rates increase in the future, substantially all of the Company's tenant leases
contain provisions designed to partially mitigate the negative impact of inflation. Such provisions
include clauses enabling the Company to receive percentage rents based on tenants’ gross
sales, which generally increase as prices rise, and/or escalation clauses, which generally
increase rental rates during the terms of the leases. In addition, many of the leases expire each
year which may enable the Company to replace or renew expiring leases with new leases at higher
base and/or percentage rents, if rents under the expiring leases are below the then-existing
market rates. Finally, many of the existing leases require the tenants to pay alt or substantially
all of their share of certain operating expenses, including common area maintenance, real
estate taxes and insurance, thereby partially reducing the Company's exposure to increases
in costs and operating expenses resulting from inflation.




Inflation also poses a potential threat to the Company due to the possibility of future increases
in interest rates. Such increases would adversely impact the Company due to the amount of
its outstanding floating rate debt. However, in recent years, the Company's ratio of interest
expense to cash flow has continued to decrease. Therefore, the relative risk the Company bears
due to interest expense exposure has been declining. [n addition, the Company has limited
its exposure to interest rate increases on a portion of its floating rate debt by arranging interest
rate cap and swap agreements as described below. Finally, subject to current market conditions,
the Company has a policy of replacing variable rate debt with fixed rate debt. {See Note 5].

During 2000 and 2001, the retail sector was experiencing declining growth due to layoffs, eroding
consumer confidence, falling stock prices and, most recently, the September 11th attacks.
Although the 20601 holiday season was generally stronger than economist predictions, the retail
sector and the economy as a whole remains weak. Such reversals or reductions in the retail
market adversely impacts the Company as demand for leasable space is reduced and rents
computed as a percentage of tenant sales declines. In addition, a number of local, regional
and national retailers, including tenants of the Company, have voluntarily closed their stores
or filed for bankruptcy protection during the last few years. Most of the bankrupt retailers
reorganized their operations and/or sold stores to stronger operators. Although some leases
were terminated pursuant to the lease cancetlation rights afforded by the bankruptcy laws,
the impact on Company earnings was negligible. Over the last three years, the provision for
doubtful accounts has averaged only $3.3 million per year, which represents less than 1% of
average total revenues of $704.9 million. In addition, the Company historically has generally
been successful in finding new uses or tenants for retail locations that are vacated either as
a result of voluntary store closing or bankruptcy proceedings. Therefore, the Company does
not expect these store closings or bankruptcy reorganizations to have a material impact on
its consolidated financial results of operations.

The Company and its affiliates currently have interests in 97 operating shopping centers in
the United States. The Portfotio Centers are diversified both geographically and by property
type [both major and middle market properties) and this may mitigate the impact of a potential
economic downturn at a particular property or in a particular region of the country.

The shopping center business is seasonal in nature. Mall stores typically achieve higher sales
levels during the fourth quarter because of the holiday selling season. Although the Company
has a year-long temporary leasing program, a significant portion of the rents received from
short-term tenants are collected during the months of November and December. Thus, occupancy
levels and revenue production are generally highest in the fourth quarter of each year and
lower during the first and second quarters of each year.

The Internet and electronic retailing are growing at significant rates. Although the amount
of retail sales conducted solely via the Internet is expected to rise in the future, the Company
believes that traditional retailing and "e-tailing” will converge such that the regional mall
will continue to be a vital part of the overall mix of shopping alternatives for the consumer.

In order to enhance the value and competitiveness of its properties through technology, the
Company has installed a broadband wiring and routing system that provides tenants at its
properties with the supporting equipment to allow tenants and mall locations to arrange
high-speed cable access to the Internet [the "Broadband Systemn”) as more fully discussed
in Note 11. The Company has made a cumulative investment of approximately $67.7 million
in the Broadband System as of December 31, 2001, which has been reflected in buildings and
equipment and investments in Unconsolidated Real Estate Affiliates in the accompanying
consolidated financial statements.




QUANTITATIVE |

AND QUALITATIVE | 1pe Company is subject to market risk associated with changes in interest rates. Interest rate

DHSCLG?QUARRE;E?BR%EDE exposure is principally limited to the $1,158.7 million of debt of the Company outstanding

{ at December 31, 2001 that is priced at interest rates that vary with the market. However,

The Company has not entered into any transactions using derivative commodity instruments.

i approximately $666.9 million of such floating rate consclidated debt is comprised of non-recourse
commercial mortgage-backed securities which are subject to interest rate swap agreements,
the effect of which is to fix the interest rate the Company would be required to pay on such debt
to approximately 4.85% per annum. Therefore, a 25 basis pcint movement in the interest rate
! on the remaining $492 million of variable rate debt would result in an approximately $1.2 million

annualized increase or decrease in consolidated interest expense and cash flows. The remaining
debt is fixed rate debt. In addition, the Company is subject to interest rate exposure as a result
of the variable rate debt collateralized by the Unconsolidated Real Estate Affiliates for which
similar interest rate swap agreements have not been obtained. The Company's share (based on
the Company's respective equity ownership interests in the Unconsolidated Real Estate Affiliates)
of such variable rate debt was approximately $430 million. A similar 25 basis point annualized
movement in the interest rate on the variable rate debt of the Unconsolidated Real Estate Affiliates
would result in an approximately $1.1 million annualized increase or decrease in the Company’s
equity in the income and cash flows from the Unconsolidated Real Estate Affiliates. The Company
is further subject to interest rate risk with respect to its fixed rate financing in that changes

i in interest rates will impact the fair value of the Company’s fixed rate financing. The Company

has an ongoing program of refinancing its consolidated and unconsolidated variabte and fixed
rate debt and believes that this program allows it to vary its ratio of fixed to variable rate debt
and to stagger its debt maturities to respond to changing market rate conditions. Reference
is made to ltem 2 above and Note 5 for additional debt information. The Company is further
subject to market risk associated with changas in interest rates with respect to its $155.1
million investment in marketable securities. A similar 25 basis point movement in interest
rates would result in an approximately $0.4 million annualized increase or decrease in interest
income and cash flow.




BOARD OF DIRECTORS AND STOCKHOLDERS
GENERAL GROWTH PROPERTIES, INC.

We have audited the accompanying consclidated balance sheet of General Growth Properties, [nc. (the “Company”] as
of December 31, 2001, and the related consclidated statements of operations and comprehensive income, stockholders’
equity, and cash flows for the year then ended. These consolidated financial statements are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these consolidated financial statements based
on our audit. We did not audit the consolidated financial statements of GGP/Homart, Inc. and GGP/Homart Il L.L.C., the
Company's investments in which are accounted for by use of the equity method. The Company's equity of $223,650,000
in GGP/Homart, Inc.’s net assets and $134,453,000 in GGP/Homart II L.L.C.'s net assets as of December 31, 2001 and
of $21,822,000 and $23,995,000 in GGP/Homart, Inc.’s net income and GGP/Homart 1l L.L.C.'s net income, respectively,
for the year then ended are included in the accompanying consolidated financial statements. The consolidated financial
statements of GGP/Homart, Inc. and GGP/Homart Il L.L.C. were audited by other auditors whose reports have been
furnished to us, and our opinion, insofar as it relates to the amounts included for such companies, is based solely on the
reports of such other auditors. The consolidated financial statements of the Company for the years ended December 31,
2000 and 1999 were audited by other auditors whose report, dated February 6, 2001, expressed an ungualified opinion
on those statements.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe
that our audit and the reports of the other auditors provide a reasonable basis for our opinion.

In our opinion, based on our audit and the reports of the other auditors, such consolidated financial statements present
fairly, in all material respects, the consolidated financial position of General Growth Properties, Inc. at December 31, 2001,
and the consolidated results of its operations and its cash flows for the year then ended in conformity with accounting
principles generally accepted in the United States of America.

As discussed in Note 13 to the consolidated financial statements, the Company changed its method of accounting for
derivative instruments and hedging activities in 20071.

Dot § Toole 0

Deloitte & Touche LLP
Chicago, Illinois < February é, 2002
[March 3, 2002 as to Note 15]
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The accompanying notes are an integral part of these consolidated financial statements.
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NOTE 1

! GENERAL General Growth Properties, Inc., a Delaware corporation [“General Growth”), was
ORGANIZATION i

formed in 1986 to own and operate regional mall shopping centers. All references to the “Company”
in these notes to Consolidated Financial Statements include General Growth and those entities
owned or controlled by General Growth (including the Operating Partnership and the LLC as
described below), unless the context indicates otherwise. On April 15, 1993, General Growth
completed its initial public offering and a business combination involving entities under varying
commeon ownership. Proceeds from the initia. public offering were used to acquire a majority
interest in GGP Limited Partnership (the “Operating Partnership”) which was formed to succeed
to substantially all of the interests in regional mall general partnerships owned and centrolled
by the Company and its original stockholders. The Company conducts substantially all of its
business through the Operating Partnership.

During December 2001, General Growth completed a public offering of 9,200,000 shares of
Common Stock (the "2001 Offering”]. General Growth received net proceeds of approximately
$345,000 which was used to reduce outstanding indebtedness and increase working capital.

On January 1, 2001, the Company acquired for nominal cash consideration 100% of the common

i stock of General Growth Management, Inc. ("GGMI!"]. In connection with the acquisition, the

GGMI preferred stock owned by the Company was cancelled and approximately $40,000 of the
outstanding loans owed by GGMI to the Company were contributed to the capital of GGMI. The

. operations of GGMI have heen fully consolidated with the Company as of and for the year ended

December 31, 2001. This transaction was accounted for as a purchase. In addition, the Company

i and GGMI concurrently terminated the management contracts for the Wholly-Owned Centers

(as defined below) as the management activizies would thereafter be performed directly by
the Company. GGM! has continued to manage, lease, and perform various other services for
the Unconsolidated Centers {as defined below) and other properties owned by unaffiliated third
parties. During 2001, the Company elected that GGMI be treated as a taxable REIT subsidiary
(a "TRS"] as permitted under the Tax Relief Extension Act of 1999.

Effective January 1, 2000, General Growth established a Dividend Reinvestment and Stock
Purchase Plan ["DRSP"). General Growth has reserved for issuance up to 1,000,000 shares
of Common Stock for issuance under the DR5P. The DRSP allows, in general, participants in
the plan to make purchases of Common Stock from dividends received or additional cash
investments. Although the purchase price of the Common Stock is determined by the current
market price, the purchases will be made without fees or commissions. General Growth has
and will satisfy DRSP Common Stock purchase needs through the issuance of new shares of
Common Stock or by repurchases of currently outstanding Common Stock. As of December
31, 2001 an aggregate of 54,981 shares of Comman Stock have been issued under the DRSP.

During July 1999, General Growth completed a public offering of 10,000,000 shares of Common
Stock {the 1999 Offering”). General Growth received net proceeds of approximately $330,296
of which a portion was used to reduce outstanding loans including certain indebtedness to

affiliates of the underwriter of the 1999 Offering. In addition, a portion of the proceeds of the

i 1999 Offering was used to fund a portion of the purchase price of Ala Moana Center [Note 3).

REDEEMABLE PREFERREL STOCK During June 1998, Generat Growth completed a public
offering of 13,500,000 depositary shares {the "Depositary Shares”), each representing 1/40
of a share of 7.25% Preferred Income Equity Redeemable Stock, Series A, par value $100 per
share ["PIERS"). The Depositary Shares are ccnvertible at any time, at the option of the holder,
into shares of Common Stock at the conversion price of $39.70 per share of Common Stock.

! On or after July 15, 2003, General Growth has the option to convert the PIERS and the Depositary
Shares at the rate of .6297 shares of Common Stock per Depositary Share if the closing price

of the Common Stock exceeds $45.65 per share for 20 trading days within any period of 30




consecutive trading days. In addition, the PIERS have a preference on liguidation of Generat
Growth equal to $1,000 per PIERS (equivalent to $25.00 per Depositary Share), plus accrued
and unpaid dividends, if any, to the liquidation date. The PIERS and the Depositary Shares are
subject to mandatory redemption by General Growth on July 15, 2008 at a price of $1,000 per
PIERS, plus accrued and unpaid dividends, if any, to the redemption date. Accordingly, the PIERS
have been reflected in the accompanying consclidated financial statements at such liquidation
or redemption value.

SHAREHOLDER RIGHTS PLAN In November 1998, General Growth adopted a shareholder rights
plan (the "Ptan”], pursuant to which General Growth declared a dividend of one preferred
share purchase right [a "Right”] for each outstanding share of Common Stock outstanding
on December 10, 1998 to the shareholders of record on that date. A Right is also attached to
subsequently issued share of Common Stock. Prior to becoming exercisable, the Rights trade
together with the Common Stock. In generat, the Rights wilt become exercisable if a person
or group acquires or announces a tender or exchange offer for 15% or more of the Common
Stock. Each Right will initially entitle the holder to purchase from General Growth cne one-
thousandth of a share of newly-created Series A Junior Participating Preferred Stock, par value
$100 per share {the "Preferred Stock”), at an exercise price of $148 per one one-thousandth |
of a share, subject to adjustment. In the event that a person or group acquires 15% or more
of the Common Stock, each Right will entitle the holder (other than the acquirer] to purchase
shares of Common Stock {or, in certain circumstances, cash or other securities) having a '
market value of twice the exercise price of a Right at such time. Under certain circumstances,
each Right will entitle the holder (other than the acquirer] to purchase common stock of the
acquirer having a market value of twice the exercise price of a Right at such time. In addition,
under certain circumstances, the Board of Directors of General Growth may exchange each ;
Right (other than those held by the acquirer) for ene share of Common Stock, subject to
adjustment. If the Rights become exercisable, holders of units of partnership interest in the
Operating Partnership other than General Growth, will receive the number of Rights they
would have received if their units had been redeemed and the purchase price paid in Commen
Stock. The Rights expire on November 18, 2008, unless earlier redeemed by the General Growth
Board of Directors for $0.01 per Right or such expiration date is extended.

OPERATING PARTNERSHIP The Operating Partnership commenced operations on April 15, 1993
and as of December 31, 2001, it owned 100% of fifty-four regional‘shopping centers [the "Wholly-
Owned Centers”); 50% of the common stock of GGP/Homart, Inc. ["GGP/Homart”), 50% of the |
membership interests in GGP/Homart i, L.L.C. ("GGP/Homart 1"}, 51% of the common stock
of GGP Ivanhoe, Inc. {"GGP Ivanhoe”), 51% of the common stock of GGP. Ivanhoe ill, inc. ["GGP
Ivanhoe l11"}, 50% of Quail Springs Mall and Town East Mall, and a 50% general partnership .
interest in Westlake Retail Associates, Ltd. ["Circle T*) [collectively, the “Unconsolidated Real |
Estate Affiliates”), and a 100% commean stock interest in GGMI. As of such date, GGP/Homart
owned interests in twenty-three shopping centers, GGP/Homart Il owned interests in eight

shopping centers, GGP Ivanhoe owned 100% of twa shopping centers, and GGP lvanhoe lil {through
certain wholly-owned subsidiaries} owned 100% of eight shopping centers, collectively, with Quail
Springs Mall and Town East Mall, the "Unconsolidated Centers”. Circle T is currently developing
a regional mall (in Dallas, Texas) and as it is not yet operational has been excluded from the
definition of Unconsolidated Centers [see Notes 3 & 4). Together, the Wholly-Owned Centers and
the Unconsolidated Centers comprise the "Company Portfolio” or the “Portfolic Centers”.

During May 2000, the Operating Partnership formed GGPLP L.L.C., a Delaware limited liability
company (the "LLC"] by contributing its interest in a portfolio of 44 Wholly-Owned regional
shopping centers to the LLC in exchange for all of the common units of membership interest
in the LLC. On May 25, 2000, a total of 700,000 redeemable preferred units of membership




interest in the LLC [{the "RPUs"} were issued to an institutional investor by the LLC, which
yielded approximately $170,625 in net proceeds to the Company. The net proceeds from the
sale of the RPUs were used to repay a portion of the Company’s unsecured debt. Holders of
the RPUs are entitled to receive cumulative preferential cash distributions per RPU [payable
quarterly commencing July 15, 2000] at a per annum rate of 8.95% of the $250 liquidation
preference thereof (or $5.59375 per quarter) prior to any distributions by the LLC to the Operating
Partnership. Subject to certain limitations, tre RPUs may be redeemed at the option of the
LLC at any time on or after May 25, 2005 for cash equat to the liquidation preference amount
plus accrued and unpaid distributions and may be exchanged at the option of the holders of the
RPUs on or after May 25, 2010 for an equivalent amount of a newly created series of redeemable
preferred stock of General Growth. Such preferred stock would provide for an equivalent 8.95%
i annual preferred distribution and would be redeemable at the option of General Growth for
cash equal to the liquidation preference amoun plus accrued and unpaid distributions. The RPUs
| have been reflected in the accompanying consolidated financial statements as a component
of minority interest at the current total liquidation preference amount of $175,000.

As of December 31, 2001, the Company owned an approximate 76% general partnership interest
| in the Operating Partnership {excluding its preferred units of partnership interest as discussed
below]. The remaining approximate 24% minority interest in the Operating Partnership is held
{ by limited partners that include trusts for the henefit of the families of the original stockhotders
who initially owned and controlled the Company and subsequent contributors of properties to the
Company. These minority interests are represented by common units of limited partnership
interest in the Operating Partnership (the "Units”]. The Units can be redeemed at the option
of the holders for cash or, at General Growth's election with certain restrictions, for shares
of Common Stock on & one-for-one basis. The holders of the Units also share equatly with
General Growth's common stockholders on a per share basis in any distributions by the Operating
Partnership on the basis that one Unit is equivalent to one share of Common Stock.

In connection with the issuance of the Depositary Shares and in order to enable General Growth
to comply with its obligations with respect to the PIERS, the Operating Partnership Agreement
was amended to provide for the issuance to General Growth of preferred units of limited partner-
ship interest [the "Preferred Units”] in the Operating Partnership which have rights, preferences
and other privileges, inctuding distribution, liquidation, conversion and redemption rights, that
mirror those of the PIERS. Accordingly, the Operating Partnership is required to make all
required distributions on the Preferred Units prior to any distribution of cash or assets to the
! holders of the Units. At December 31, 2001, 100% of the Preferred Units of the Operating

i Partnership (337,500) were owned by General Growth.

Changes in outstanding Operating Partnersh p Units (excluding the Preferred Units) for the
! three years ended December 31, 2001, are as follows:
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BUSINESS SEGMENT INFORMATION The Financial Accounting Standards Board (the "FASB”)

issued Staternent No. 131, "Disclosures about Segments of an Enterprise and Related Information”

("Statement 1317} in June of 1997. Statement 131 reguires disclosure of certain operating and
financial data with respect to separate business activities within an enterprise. The primary
business of General Growth and its consolidated affiliates is the owning and operation of shopping
centers. General Growth evaluates operating results and allocates resources on a property-by-
property basis. General Growth does not distinguish or group its consolidated operations on
a geographic basis. Accordingly, General Growth has concluded it currently has a single reportable
segment for Statement 131 purposes. Further, all operations are within the United States
and no customer or tenant comprises more than 10% of consolidated revenues.

PRINCIPLES OF CONSOLIDATION The accompanying consolidated financial statements include

the accounts of the Company consisting of the fifty-four centers and the unconsolidated

NOTE 2
SUMMARY OF

! SIGNIFICANT

investments in GGP/Homart, GGP/Homart Il, GGP Ivanhoe, GGP Ivanhoe IIl, Circle T, Quail

Springs Mall, and Town East Mall and, untit the acquisition of its common stock by the Operating
Partnership in January 2001 as discussed above, GGM!. All significant intercompany balances |
and transactions have been eliminated.

REVENUE RECOGNITION Minimum rent revenues are recognized on a straight-line basis over
the terms of the related leases. As of December 31, 2001, approximately $49,027 has been
recognized as straight-line rents receivable (representing the current net cumulative rents
recognized prior to when billed and collectible as provided by the terms of the leases!, all of
which is included in tenant accounts receivable, net in the accompanying consolidated financial
statements. Overage rents are recognized on an accrual basis once tenant sales revenues
exceed contractual tenant lease thresholds. Recoveries from tenants for taxes, insurance and
other shopping center operating expenses are recegnized as revenues in the period the applicable
costs are incurred. Fee income primarily represents GGMI management and leasing fees in
2001 due to the consolidation of GGMI and, in 2000 and 1999, financing fees and other ancillary
services performed by the Company for the benefit of its Unconsolidated Real Estate Affiliates.
Management and leasing fees of GGMI are recognized as services are rendered. :

The Company provides an allowance for doubtful accounts against the portion of accounts
receivable which is estimated to be uncollectible. Such allowances are reviewed periodically
based upon the recovery experience of the Company. Accounts receivable in the accompanying
consolidated balance sheets are shown net of an allowance for doubtful accounts of $5,523
and $7,665 as of December 31, 2001 and 2000, respectively.

CASH AND CASH EQUIVALENTS The Company considers all highly liquid investments purchased
with original maturities of three months or less to be cash equivalents. The cash and cash
equivalents of the Company are held at two financial institutions.

DEFERRED EXPENSES Deferred expenses consist principally of financing fees which are
amortized over the terms of the respective agreements and leasing commissions which are

amortized over the average life of the tenant leases. Deferred expenses in the accompanying

consolidated balance sheets are shown at cost, net of accumulated amortization of $61,282
and $52,240 as of December 31, 2001 and 2000, respectively.

FINANCIAL INVESTMENTS Statement No. 107, Disclosure about the Fair Value of Financial |
Instruments, ("SFAS No. 107"}, issued by the Financial Accounting Standards Board {“FASB"), |
requires the disclosure of the fair value of the Company’s financial instruments for which it ‘
is practicable to estimate that value, whether or not such instruments are recognized in the

| ACCOUNTING
| POLICIES




consolidated balance sheets. SFAS No. 107 does not apply to all balance sheet items and the
Company has utilized market information as available or present value technigues to estimate
the amounts required to be disclosed. Since such amaunts are estimates, there can be no
assurance that the disclosed value of any financial instrument could be realized by immediate
settlement of the instrument. The Company considers the carrying vatue of its cash and cash
equivalents to approximate the fair value due to the short maturity of these investments. Based
on-borrowing rates available to the Company at the end of 2001 and 2000 for mortgage loans
with similar terms and maturities, the fair value of the mortgage notes and other debts payable
approximates carrying value at December 31, 2001 and 2000. In addition, the Company estimates
that the fair value of its interest rate cap and swap agreements {Note 5] related to consolidated
debt at December 31, 2001 is approximately '53,487.

The Company has purchased approximatety $155,100 of marketable securities (bearing interest at
i 3 weighted average annual rate of LIBOR (1.88% at December 31, 2001] plus 103 basis points and
" having a weighted average maturity of approximately 3.63 years). Such securities are classified as

available-for-sale securities and have been recorded at cost which approximates market value at
December 31, 2001. Such securities represent a portion of the commercial mortgage pass-through
certificates issued in December 2001 as more fully described in Note 5. In addition, the Company
has certain derivative financial instruments as described in Notes 5 and 13.

ACQUISITIONS Acquisitions of properties are accounted for utilizing the purchase method and,
accordingly, the results of operations are inc.uded in the Company's results of operations

from the respective dates of acquisition. The Company has financed the acquisitions through
a combination of secured and unsecured debt, issuance of Operating Partnership Units and the
proceeds of the public offerings of Depositary Shares and Common Stock as described in Note 1.

PROPZRTIES Real estate assets are stated at cost. Interest and real estate taxes incurred during
construction periods are capitalized and amcrtized on the same basis as the related assets.
For redevelopment of existing operating progperties, the net book value of the existing prop-

erty under redevelopment plus the cost for the construction and improvements incurred in

connection with the redevelopment are capitalized to the extent the capitatized costs of the

property do not exceed the estimated fair value of the redeveloped property when complete.
The real estate assets of the Company are reviewed for impairment whenever events or changes
in circumstances indicate that the carrying value may not be recoverable. A real estate asset
is considered to be impaired when the estimated future undiscounted operating cash flow is less
than its carrying value. To the extent an impairment has occurred, the excess of carrying value of
the asset gver its estimated fair value will be charged to operations. Depreciation expense is

computed using the straight-line method based upon the following estimated useful lives:

Construction allowances paid to tenants are :apitalized and depreciated aver the average
lease term. Maintenance and repairs are charged to expense when incurred. Expenditures
for significant betterments and improvements are capitalized.
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INVESTMENTS IN UNCONSOLIDATED AFFILIATES The Company accounts for its investments
in unconsolidated affiliates using the equity method whereby the cost of an investment is ’
adjusted for the Company’s share of equity in net income or loss from the date of acquisition
and reduced by distributions received. The Company generally shares in the profit and losses,
cash flows and other matters retating to its unconsolidated affiliates in accordance with its ‘
respective ownership percentages. However, due to unpaid and accrued preferences on the GGMI
preferred stock as described in Note 4, the Company was entitled to 100% of the earnings (loss]
and cash flows generated by GGMI in 2000 and 1999. As of January 1, 2001, GGMI has been consoli-
dated due to the acquisition of its common stock as discussed above. In addition, the differences
between the Company’s carrying value of its investment in the unconsolidated affiliates and
the Company’s share of the underlying equity of such unconsclidated affiliates (approximately
$130,752 and $149,774 at December 31, 20071 and 2000, respectively] are amortized over lives
ranging from five to forty years. Further, any advances to or loans from the Unconsolidated
Real Estate Affiliates (loans equal approximately $94,996 and zero at December 31, 2001 and
2000, respectively) have been included in the balance of the Company’s investments in
Unconsolidated Affilates.

INCOME TAXES General Growth elected to be taxed as a real estate investment trust under
sections 856-860 of the Internal Revenue Code of 1986 (the "Code™), commencing with its
taxabte year beginning January 1, 1993. In order to qualify as a real estate investment trust,
General Growth is required to distribute at least 90% of its ordinary taxable income and to
distribute to stockholders or pay tax on 100% of capital gains and to meet certain asset and
income tests as well as certain other requirements. As a real estate investment trust, General
Growth will generally not be liable for Federal income taxes, provided it satisfies the necessary |
requirements. Accordingly, the consolidated statements of operations do not reflect a provision ;
for income taxes. State income taxes are not significant.

One of the Company’s subsidiaries, GGM!, is a taxable corporation and accordingly, state and
Federal income taxes on its net taxable income are payable by GGMI. GGMI has recognized a
benefit provided for income taxes on its separate financial records in the amount of $0, 1,002
and 4,178 for 2001, 2000 and 1999, respectively. The net deferred tax asset [liability), net of a
valuation allowance of $11,649 at December 31, 20071 was approximately $5,133 which was primarily

comprised of net operating loss carryforwards. At December 31, 2001, the Company has concluded
that it was more likely than not that this net deferred tax asset will be realized in future periods. |

EARNINGS PER SHARE ("EPS") Basic per share amounts are based on the weighted average
of common shares outstanding of 52,844,821 for 2001, 52,058,320 for 2000 and 45,940,104 for
1999. Diluted per share amounts are based on the total number of weighted average common
shares and dilutive securities [stock options] outstanding of 52,906,549 for 2001, 52,096,331 for
2000 and 46,030,559 for 1999. The effect of the issuance of the PIERS is anti-dilutive with respect
to the Company’s calculation of diluted earnings per share for the years ended December 31,
2001, 2000 and 1999 and therefore has been excluded. However, certain options outstanding
were not included in the computation of diluted earnings per share either because the exercise
price of the options was higher than the average market price of the Common Stock for the
applicable periods and therefore, the effect would be anti-dilutive or because the conditions
which must be satisfied prior to the issuance of any such shares were not achieved during
the applicable periods. The outstanding Units have been excluded from the diluted earnings
per share calculation as there would be no effect on the EPS amounts since the minority
interests’ share of income would also be added back to net income.




The following are the reconciliations of the numerators and denominators of the basic and
diluted EPS:
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MINGRITY [INTEREST Income is allocated to the limited partners {the "Minority Interest”} based
on their ownership percentage of the Operating Partnership. The ownership percentage is
determined by dividing the numbers of Operating Partnership Units held by the Minority Interest
by the total Operating Partnership Units [excluding Preferred Units) outstanding. The issuance
of additional shares of Common Stock or Operating Partnership Units changes the percentage
ownership of both the Minority Interest and the Company. Since a Unit is generally redeemable
for cash or Common Stock at the option of the Company, it may be deemed to be equivalent
to a common share. Therefore, such transactions are treated as capital transactions and result
in an allocation between stockholders’ equity and Minority Interest in the accompanying
consolidated balance sheets to account for the change in the ownership of the underlying
equity in the Operating Partnership.

COMPREMENSIVZ INCOME Statement of Financial Accounting Standards No. 130 "Reporting
Comprehensive Income” requires that the Company disclose comprehensive income in addi-
tion to net income. Comprehensive income is a more inclusive financial reporting methodology
that encompasses net income and all other changes in equity except those resulting from
investments by and distributions to equity holders. Included in comprehensive income but
not net income is unrealized holding gains or losses on marketable securities classified as
available-for-sale and unrealized gains or losses on financial instruments designated as cash
flow hedges [Note 13]. In addition, one of the Company's unconsolidated affiliates received
common stock of a large publicly-traded real estate company as part of a 1998 transaction.
Unrealized holding gains or losses on such securities through December 31, 1998 were not
significant and were not reflected. However, during 1999 the Company reduced its carrying
amount for its investment in such unconsolidated affiliate by $2,436 and reflected $1,714 as
other comprehensive loss, net of minority interest of $722, as its equity in such unconsolidated
affiliate’s cumulative unrealized holding loss on such securities. For the year ended December 31,
2000 there were holding gains on such securities of $177, net of minority interest of $67 which
were recorded. During 2001, portions of the Company’s holdings of the stock were sold and




the cumulative previously unrealized losses for the stock sold were reversed. For the year
ended December 31, 2001, there were additional unrealized holdings gains of approximately
$3,757. net of minority interest of $1,392, primarily related to financial instruments.

USE OF ESTIMATES The preparation of financial statements in conformity with accounting

principles generally accepted in the United States of America requires management to make |

estimates and assumptions. These estimates and assumptions affect the reported amounts of
assets and liabilities and the disctosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting
period. For example, significant estimates and assumptions have been made with respect to
useful lives of assets, capitalization of development and leasing costs, recoverable amounts of
receivables and deferred taxes and amortization periods of deferred costs and intangibles.
Actual results could differ from those estimates.

RECLASSIFICATIONS Certain amounts in the 2000 and 1999 consolidated financial statements
have been reclassified to conform to the current year presentation.

WHOLLY-OWNED PRCPERTIES 2001 During April 2001, GGP-Tucson Mall, L.L.C., a wholly-owned
subsidiary of the Operating Partnership ("GGP-Tucson”], agreed to advance $20,000 to an
unaffiliated developer in the form of a secured promissory note |bearing interest at 8% per
annum] collateralized by such developer's ownership interest in Tucson Mall, a 1.3 million
square foot enclosed regional mall in Tucson, Arizona. The promissory note was payable interest
only and was due on demand. GGP-Tucson had also entered into an option agreement to purchase

Tucson Mall from such developer and its co-tenants in title to the property. On August 15, 2001, ;

the promissory note was repaid in conjunction with GGP-Tucson’s completion of its acquisition

of Tucson Mall pursuant to the option agreement. The aggregate consideration paid by GGP-

Tucson for Tucson Mall was approximately $180,000 (subject to prorations and to certain
adjustments and payments to be made by GGP-Tucson). The consideration was paid in the form
of cash borrowed under the Operating Partnership’s revolving line of credit and an approximately
$150,000 short-term floating rate acquisition loan which was scheduled to mature in
December 2001 but was refinanced in December 2001 as further discussed in Note 5.

2000 During September 1999, St. Cloud Funding, L.L.C., a wholly-owned subsidiary of the
Operating Partnership ("St. Cloud Funding”), agreed to advance approximately $31,000 to an
unaffiliated developer in the form of a second mortgage loan (bearing interest at 15% per annum]
collateralized by such developer’s ownership interest in Crossroads Center in St. Cloud
(Minneapolis], Minnesota. Contemporaneously with the loan, St. Cloud Mall L.L.C., all of the
interests of which are owned by the Company ["St. Cloud Mall’), was granted an option to acquire
the property in 2002. The loan had a scheduled maturity of June 1, 2004 which was accelerated
in February 2000 to April 28, 2000. In conjunction with the maturity date modification, a put
option agreement was executed which would permit the borrower (after March 15, 2000) to
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require St. Cloud Mall to purchase the property. In addition, St. Cloud Mall's purchase option
was advanced to April 2000. On March 15, 2000, the borrower notified St. Cloud Mall of the
exercise of the put option. Pursuant to the put option agreement, on April 26, 2000, St. Cloud
Mall purchased the property at a price equal to approximately $2,000 plus the assumption
of the first mortgage (approximately $46,600) and St. Cloud Funding's second mortgage.

1999 On January 11, 1999, the Company acquired a 100% ownership interest in The Crossroads
Mall in Kalamazoo, Michigan. The aggregate purchase price was approximately $68,000 (subject
to pro-rations and certain adjustments), which was funded initially from a new $83,655 short-
term floating rate interim loan. In May 1999, a new $45,000 ten-year non-recourse mortgage
loan collateralized by the property was obtained.

On July 30, 1999, the Company acquired a 100% ownership interest in the Ala Moana Center
in Honolulu, Hawaii. The price paid to the seller was $810,000 (before closing adjustments,
including a credit for the cost to complete an ongoing expansian project], and was funded with
the proceeds of a short-term first mortgage loan of approximately $438,000 and approximately
$294,000 in cash including a portion of the net proceeds from the 1999 Offering. The short-term
floating rate loan was fully repaid on August 26, 1999 with the proceeds of the issuance of the
Ala Moana CMBS described in Note 5.

On October 28, 1999, the Company acquired Baybrook Mall in Houston, Texas. The aggregate
consideration paid by the Company was approximately $133,000 (subject to pro-rations and
certain adjustments), which was paid in cash (raised primarily through new long-term financing
on other previously unsecured properties}, and a new 10-year $95,000 non-recourse loan.

i DEVZLCPMENTS During the three year period ended December 31, 2001, the Company was
developing or had completed construction at the following three development sites: Grandvilte
[Grand Rapids), Michigan; Frisco (Dallas), Texas and Westlake [Dallas], Texas. Construction
of the Grandville (Grand Rapids) malt (RiverTown Crossings) commenced in 1997 and opened
in November 1999. Construction of Stonebriar Centre, currently owned by GGP/Homart Ii,
located in Frisco [Dallas), Texas commenced in 1998 and opened in August 2000. The Westlake
construction project, owned by the Circle T joint venture discussed below, commenced in 2001
and is scheduled to be completed in late 2004.

i The Company has an ongoing program of renovations and expansions at its properties inctuding
significant projects currently under construction or recently completed at the Park Mallin
Tucson, Arizona; Eden Prairie Mall in Eden Prairie (Minneapolis], Minnesota; Southwest Plaza
i in Littleton, Colorado, and Knollwood Mall in St. Louis Park (Minneapolis], Minnesota. In addition,
; during 2000 the Company had commenced construction of an integrated broadband distribution
systemn that would provide tenants at its properties with a private wide-area network as well as
supporting applications and equipment (the "Broadband System”). The Company initially financed
the majority of these network costs by fixed-rate intermediate term equipment financing which
was repaid in December 2001 with a portion of the proceeds of the 2001 Offering. (See Note 11}.

During 1999, the Company formed the Circle T joint venture to develop a regional mall in Westlake
(Dallas), Texas as further described in Note 4 below. As of December 31, 2001, the Company
had invested approximately $16,200 in the joint venture. The Company is currently obligated
to fund additional pre-development costs of approximately $800. Actual development costs are
not yet finalized or committed but are anticipated to be funded from a construction loan that
is expected to be obtained. The retail site, part of a planned community which is expected to
i contain a resort hotel, a golf course, luxury homes and corporate offices, is currently planned
to contain up to 1.3 million square feet of tenant space including up to six anchor stores, an

ice rink and a multi-screen theater. A late 2004 opening is currently scheduled.




The Company also owns and is investigating certain other potential development sites [rep-
resenting a net investment of approximately $19,300), including sites in Toledo, Ohio; West
Des Moines, lowa; and South Sacramento, California but there can be no assurance that
development of these sites will proceed.

GGP/HOMART The Company owns 50% of the common stock of GGP/Homart with the remaining
ownership interest held by the New York State Common Retirement Fund {"NYSCRF"), an institu-
tional investor. GGP/Homart has elected tc be taxed as a REIT. The Company’'s co-investor in
GGP/Homart has an exchange right under the GGP/Homart Stockholders Agreement, which permits
it to convert its ownership interest in GGP/Homart to shares of Common Stock of General Growth.
If such exchange right is exercised, the Company may alternatively satisfy such exchange in cash.

In early 1999, the Company received notice that an institutional investor [which then owned an

approximate 4.7% interest in GGP/Homart] desired to exercise its exchange right. The Company
satisfied the exercise of such exchange right (effective as of January 1, 1999) by issuing 1,052,182
shares of Common Stock, thereby increasing its ownership interest in GGP/Homart from approx- |

imately 38.2% in 1998 to approximately 42.9% for the first quarter of 1999. During the second
quarter of 1999, two other co-investors (which then owned in the aggregate an approximate
7.1% interest in GGP/Homart) notified the Company that they desired to exercise their exchange
rights. The Company satisfied the exercise of such exchange rights {effective as of April 1,
1999] by issuing an aggregate of 1,551,109 shares of Common Stock, thereby increasing its
ownership interest in GGP/Homart to 50%.

GGP/HOMART Il in November 1999, the Company, together with NYSCRF, the Company’s co-investor
in GGP/Homart, formed GGP/Homart Il, a Delaware limited lisbility company which is owned equally
by the Company and NYSCRF. GGP/Homart Il owns 100% interests in Stonebriar Centre in Frisco

(Dallas), Texas, Altamonte Mall in Altamonte Springs (Orlandol, Florida, Natick Mall in Natick |
[Boston), Massachusetts and Northbrook Court in Northbrook (Chicagel, Illinois which were con- |

tributed by the Company; and 100% interests in Alderwood Mall in Lynnwood (Seattle}, Washington;

Carolina Place in Charlotte, North Carolina; and Montclair Plaza in Los Angeles, California which
were contributed by NYSCRF. Certain of the malls were contributed subject to existing financing

in order to balance the net equity values of the malls contributed by each of the venture partners.
During March 2001, GGP/Homart Il acquired a 100% ownership interest in Willowbrook Mall in
Houston, Texas for a purchase price of approximately $145,000. GGP/HMomart Il financed the
Willowbrook acquisition with a new $102,000 10-year mortgage loan bearing interest at 6.93%
per annum and approximatety $43,000 in financing proceeds from a new mortgage loan collateral-
ized by the Stonebrier Center. According to the membership agreement between the venture partners,
the Company and its joint venture partner share in the profits and losses, cash flows and other
matters relating to GGP/Homart Il in accordance with their respective ownership percentages.

GGP IVANHOE Il As of June 30, 1998, GGP Ivanhoe Il acquired the U.S. Prime Property, Inc.
["USPPI") portfolio through a merger of a wholly-owned subsidiary of GGP lvanhoe 1l into USPPL.
The common stock of GGP lvanhoe Il is owned 51% by the Company and 49% by an affiliate of
Ivanhoe Cambridge Inc. of Montreal, Quebec, Canada (“lvanhoe”). GGP Ivanhoe Il has etected to be
taxed as a REIT. The aggregate consideration paid pursuant to the merger agreement was approxi-
mately $625,000. The acquisition was financed with a $392,000 acquisition loan bearing interest
at LIBOR plus 90 basis points which became due July 1, 1999, [subsequently extended and repaid

in September 1999 as described below] and capital contributions from the Company and ivanhoe

in proportion to their respective stock ownership. Pursuant to the GGP Ivanhoe Il stockholders’
agreement, the Company initially contributed approximately $91,290 to GGP Ivanhoe lil (less
certain interest and other credits). The Company's capital contributions were funded primarily with
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borrowing under the Company’s Credit Facility. The properties acquired include: Landmark Mall
in Alexandria, Virginia; Mayfair Mall and adjacent office buildings in Wauwatosa (Milwaukee),
Wisconsin; Meadows Mall in Las Vegas, Nevada; Northgate Mall in Chattanooga, Tennessee;
Oglethorpe Mall in Savannah, Georgia; and Park City Center in Lancaster, Pennsylvania.

Effective as of September 28, 1999, GGP Ivanhoe Ill acquired, through its wholly-owned subsidiary,
Oak View Mall in Omaha, Nebraska from an unrelated third party. In addition, on December 22,
1999, GGP Ivanhoe Ill acquired Eastridge Shopping Center in San Jose, California. The aggregate
purchase price for the two properties was approximately $160,000. A portion of the purchase
price was financed with an $83,000 ten-year mortgage loan, collateralized by the Oak View Mall
which bears interest at 7.71% per annum (and requires monthly payments of principal and
interest based upon a 30-year amortization schedule]. The remainder of the purchase price was
funded by capital contributions from the Company and Ivanhoe in proportion to their respective
stock ownership in GGP Ivanhoe Il and short-term floating-rate loans of approximately $30,000
which were repaid or refinanced in 2001. The Company's capital contributions were funded
primarily from proceeds from the Company’s Credit Facility.

On September 30, 1999, GGP Ivanhoe Il repaid the $392,000 acquisition loan with its allocated
portion of the proceeds of the issuance of commercial mortgage-backed securities as described
in Note 5 and capital contributions of approximately $26,000 and $25,000 from each of the
Company and Ivanhoe, respectively. In conjunction with the repayment, GGP Ivanhoe Ill expensed
previously unamortized deferred financing costs, the Company's share of which (approximately
$1,799] has been reflected as an extraordinary item for the year ended December 31, 1999.

5 In conjunction with the GGP MPTC financing as defined and described in Note 5, GGP Ivanhoe ||
entered into an interest rate swap agreement with the Operating Partnership. The swap agreement
effectively converts approximately $91,933 of GGP Ivanhoe Ill debt bearing interest at a weighted
average fixed rate of 5.33% per annum which was obtained in the GGP MPTC transaction to
variable rate debt bearing interest at a weighted average rate per annum of LIBOR plus 110
basis points as Ivanhoe desired only variable rate debt. The swap agreement qualifies as

a cash flow hedge for the Operating Partnership and a fair value hedge for GGP lvanhoe Ill.

The joint venture partner in GGP Ivanhoe Il is also the Company’s joint venture partner in GGP
Ivanhoe (described below]. The Company and Ivanhoe share in the profits and losses, cash
flows and other matters relating to GGP Ivanhoe lIl in accordance with their respective own-
ership percentages except that certain major operating and capital decisions (as defined in
the stockholders’ agreement] require the approval of both stockholders. Accordingly, the
Company is accounting for GGP Ivanhoe Il using the equity method.

GG 'VANHGE GGP lvanhoe owns The Oaks Mall in Gainesville, Florida and Westroads Mall
in Omaha, Nebraska. The Company contributed approximatety $43,700 for its 51% ownership
interest in GGP Ivanhoe and Ivanhoe owns the remaining 49% ownership interest. The terms
of the stockholders” agreement are similar to those of GGP lvanhoe III.

TOWN EAST MALL / GUAIL SPRINGS MALL The Company owns a 50% interest in Town East
Mall, located in Mesquite, Texas and a 50% interest in Quail Springs Mall in Oklahoma City,
Oklahoma. The Company shares in the profits and losses, cash flows and other matters relating
to Town East Mall and Quail Springs Mall in accordance with its ownership percentage.

C'RCLE T At December 31, 2001, the Company, through a wholly-owned subsidiary, owns a 50%
general partnership interest in Circle T. AlL Investment, LP, an affiliate of Hitlwood Development
Company, [“Hillwood"] is the limited partner of Circle T. Circle Tis currently developing the Circle T
Ranch Mall, a regional mall in Dallas, Texas, scheduled for completion in tate 2004.




Development costs are expected to be funded by a construction loan to be obtained by the
venture and capital contributions by the joint venture partners. As of December 31, 2001, the
Company has made contributions of approximately $16,200 to the project for pre-development
costs and Hillwood has contributed approximately $11,200, mostly in the form of tand costs '
and related predevelopments costs. As certain major decisions concerning Circle T must be
made jointly by the Company and Hillwood, the Company is accounting for Circle T using the
equity method.

GGMI At December 31, 2000, the Operating Partnership owned all of the non-voting preferred
stock of GGMI representing 95% of the equity interest. Certain key current and former employees
of the Company held the remaining 5% equity interest through ownership of 100% of the common i
stock of GGMI, which was entitled to all voting rights in GGMI. Accordingly, the Company utilized i
the equity method to account for its ownership interest in GGMI. As no preferred stock dividends
had been paid by GGM{, the Company had been allocated 100% of the earnings (loss] and cash
flows generated by GGMI since 1996. The Operating Partnership also had advanced funds to
GGMI, at interest rates ranging from 8% to 14% per annum, which were scheduled to mature
by 2016. The loans required payment of interest onty until maturity.

On January 1, 2001 the Company acquired 100% of the common stock of GGMI as described
in Note 1 and the operations of GGMI have been fully consolidated with the Company as of and
for the year ended December 31, 2001.




SUMMARIZED FINANCIAL INFCRMATICN OF INVESTMENTS IN UNCONSOLIDATED REAL ESTATE AFFILIATES Following is
summarized financial information for the Company’'s Unconsolidated Real Estate Affiliates as of December 31, 2001 and
2000 and for the years ended December 31, 2001, 2000 and 1999.
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(*) At December 31, 2001 and 2000 the net investment in real estate includes approximately $27,400 and $25,600 respectively
of assets of the Circle T joint venture which are currently categorized as developments in progress.
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Significant accounting policies used by the Unconsclidated Real Estate Affiliates are the same as those used by the Company.
(1} Includes depreciation and amortization,
(2) Includes extraordinary items.

Mortgage notes and other debts payable at December 31, 2001 and 2000 consisted of the following: | NOTE 5
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FIXED RATE 3E37 Mortgage notes and other debt payable The fixed rate notes bear interest
ranging from 5.37% to 10.00% per annum [weighted average of 6.38% per annum), require
monthly payments of principal and/or interest and have various maturity dates through 2020
[weighted average remaining term of 5.9 years). Certain properties are pledged as cotlateral
for the related mortgage notes. The mortgage notes payable as of December 31, 2001 are non-
recourse to the Company. Certain mortgage notes payable may be prepaid but are generally
subject to a prepayment penalty of a yield-maintenance premium or a percentage of the loan
balance. Certain loans have cross-default provisions and are cross-collateralized as part of
a group of properties. Under certain cross-default provisions, a default under any mortgage
notes included in a cross-defaulted package may constitute a default under all such mortgage
notes and may lead to acceleration of the indebtedness due on each property within the collateral
package. In general, the cross-defaulted properties are under common ownership. However,
GGP Ivanhoe debt collateralized by two GGP Ivanhoe centers [totaling $125,000} is cross-defaulted
and cross-collateralized with debt collateralized by eleven Wholly-Owned centers.

VARIABLE 3ATE 3EBT Mortgage notes and other debt payable Variable rate mortgage notes
and other debt payable at December 31, 2001 consist primarity of approximately $951,696

of collateralized mortgage-backed securities (approximately $666,933 of which are currently
subject to fixed rate interest swap agreements as described below and in Note 13} and $207,000

outstanding on the Company’s Term Loan, both as described below. The loans bear interest

at a rate per annum equal to LIBOR pius 60 to 250 basis points.

Commercial Mortgage-Backed Securities In August 1999, the Company issued $500,000 of
commercial mortgage-backed securities, (the "Ala Moana CMBS”] collateralized by the Ala
Moana Center (see Note 3). The securities were comprised of notes which bore interest at rates
per annum ranging from LIBOR plus 50 basis points to LIBOR plus 275 basis points [weighted
average equal to LIBOR plus 95 basis points], calculated and payable monthly. The notes were
repaid in December 2001 with a portion of the proceeds of the GGP MPTC financing described
| below. In conjunction with the issuance of the Ala Moana CMBS, the Company arranged for
an interest rate cap agreement, the effect of which was to limit the maximum interest rate
the Company would be required to pay on the securities to 9% per annum. Payments received
pursuant to the interest rate cap agreement for the year ended December 31, 2000 were
approximately $77, which were reflected as a reduction in net interest expense. No amounts
were received on the cap agreement in 2001. Approximately $438,000 of the proceeds from the
sale of the Ala Moana CMBS was used by the Company to repay the short-term mortgage loan
obtained in July 1999 to enable it to purchase the Ala Moana Center. The remainder was utilized
by the Company for general working capital purposes including repayments of outstanding

i indebtedness under the Company’s Credit Facility.

In September 1999, the Company issued $700,229 of commercial mortgage-backed securities
{the "GGP-lvanhoe CMBS")cross-collateralized and cross-defaulted by a portfolio of nine regional
malls and an office complex adjacent to one of the regional malls. The properties in the portfolio
were Mayfair Mall and adjacent office buildings in Wauwatosa {Milwaukee], Wisconsin; Park
City Center in Lancaster, Pennsylvania; Oglethorpe Mall in Savannah, Georgia; Landmark Mall
in Alexandria, Virginia, all centers owned by GGP tvanhoe ili; and Northgate Mall in Chattanooga,
Tennessee; The Boulevard Mall in Las Vegas, Nevada; Regency Square Mall in Jacksonville,
Florida; Valley Plaza Shopping Center in Bakersfield, California; Northridge Fashion Center
in Northridge (Los Angeles), California, all Wholly-Owned Centers. The GGP-lvanhoe CMBS
was comprised of notes which bore interest at rates per annum ranging from LIBCR plus 52
basis points to LIBOR plus 325 basis points (weighted average equal to LIBOR plus approximately
109 basis pointsl, calculated and payable monthly. The notes were repaid in December 2001
with a portion of the proceeds of the GGP MPTC financing described below. In conjunction




with the issuance of the GGP-Ivanhoe CMBS, the Company arranged for an interest rate cap
agreement, the effect of which was to limit the maximum interest rate the Company would

be required to pay on the securities to 9.03% per annum. Payments received pursuant to the |
interest rate cap agreement for the year ended December 31, 2000 were approximately $366,
which were reflected as a reduction in net interest expense. No amounts were received on the
cap agreement in 2001. Approximately $340,000 of the proceeds from the sale of the GGP-Ivanhoe
CMBS repaid amounts collateralized by the GGP Ivanhoe Il properties in the GGP-Ivanhoe CMBS |
Portfolio of properties and the remaining approximately $360,000 repaid amounts collateralized }
by Wholly-Owned properties in the GGP-Ilvanhoe CMBS portfolic of properties.

In earty December 2001, the Operating Partnership and certain Unconsclidated Real Estate Affiliates
completed the placement of $2,550,000 of non-recourse commercial mortgage pass-through
certificates {the "GGP MPTC"}. The GGP MPTC is collateralized by 27 malls and one office building,
including 19 malls owned by certain Unconsolidated Real Estate Affiliates. The GGP MPTC is
comprised of both variable rate and fixed rate notes which require monthty payments of principal
and interest. The certificates represent beneficial interests in three loan groups made by three
sets of borrowers (GGP/Homart-GGP/Homart 11, Wholly-Owned and GGP tvanhoe Il1}. The original
principal amount of the GGP MPTC was comprised of $1,235,000 attributed to the Operating
Partnership, $900,000 to GGP/Homart and GGP/Homart It and $415,000 to GGP Ivanhoe !II. The
three loan groups are comprised of variable rate notes with a 36 month initial maturity (with
two no cost 12-month extension options), variable rate notes with a 51 month initial maturity
(with two no cost 18-month extension options) and fixed rate notes with a 5 year maturity. The
36 month variable rate notes bear interest at rates per annum ranging from LIBOR plus 40 to
235 basis points (weighted average equal to 79 basis points), the 51 month variable rate notes
bear interest at rates per annum ranging from LIBOR plus 70 to 250 basis points [weighted
average equal to 103 basis points) and the 5 year fixed rate notes bear interest at rates per annum
ranging from approximately 5.01% to 6.18% [weighted average equal to 5.38%). The extension
options with respect to the variable rate notes are subject to obtaining extensions of the interest !
rate protection agreements which were required to be obtained in conjunction with the GGP '
MPTC. The GGP MPTC yielded approximately $470,000 of net proceeds (including amounts
attributed to the Unconsolidated Real Estate Affiliates] which were utilized for loan repayments
and temporary investments in cash equivalents and marketable securities. On closing of the
GGP MPTC financing approximately $94,996 of such proceeds attributable to GGP/Homart and
GGP/Homart Il were loanad to the Operating Partnership. The loans, which are comprised of
approximately $78,400 by GGP/Homart and $16,596 by GGP/Homart I, bear interest at a rate
of 5.5% per annum on the remaining outstanding balance and mature on March 30, 2003.

Concurrent with the issuance of the certificates, the Company purchased interest rate protection
agreements [structured to limit the Company’s exposure to interest rate fluctuations in a manner
similar to the interest rate cap agreements purchased in connection with the Ala Moana and |
GGP-Ilvanhoe CMBS), and simultaneously an equal amount of interest rate protection agreements
were sold to fully offset the effect of these agreements and to recoup a substantial portion of the '
cost of such agreements. Further, to achieve a more desirable balance between fixed and variable
rate debt, the Company entered into $666,933 of swap agreements. Approximately $575,000 of
such swap agreements are with independent financial services firms and approximately $91,933
is with GGP Ivanhoe Il to provide lvanhoe with only variable rate debt [see Note 4}. The notational
amounts of such swap agreements decline over time to an aggregate of $25,000 at maturity
of the 51 month variable rate loans (assuming both 18 month extension options are exercised).
The swap agreements convert the related variable rate debt to fixed rate debt currently bearing
interest at a weighted average rate of 4.85% per annum. Such swap agreements have been
designated as hedges of related variable rate debt as described in Note 13.




Credit Facilities The Company’'s $200,000 unsecured revolving Credit Facility was originally
{ scheduled to mature on July 31, 2000. On June 23, 2000 the Company prepaid all remaining
outstanding principal amounts and terminated the Credit Facility. The Credit Facility bore
interest at a floating rate per annum equal to LIBOR plus 80 to 120 basis points depending
upon the Company’s leverage ratio. The Credit Facility was subject to financial performance
covenants including debt-to-market capitalization, minimum earnings before interest, taxes,
i depreciation and amortization ("EBITDA") ratios and minimum equity values.

As of July 31, 2000, the Company obtained a new unsecured revolving credit facility (the "Revolver™] in
a maximum aggregate principal amount of $135,000 {cumulatively increased to $185,000 through
December 2001). The outstanding balance of the Revolver was fully repaid from a portion of the
proceeds of the GGP MPTC financing described above and the Revolver was terminated. The Revolver
bore interest at a floating rate per annum equal to LIBOR plus 100 to 190 basis points, depending

i on the Company's average leverage ratio. The Revolver was subject to financial performance
covenants including debt to value and net worth ratios, EBITDA ratios and minimum equity values.

In January 2001, GGM! borrowed $37,500 under a new revolving line of credit obtained by GGM! and
an affiliate, which was guaranteed by General Growth and the Operating Partnership. This

revolving line of credit was scheduled to mature in July 2003 but was fully repaid in December
2001 from a portion of the proceeds of the GGP MPTC financing described above and the line
of credit was terminated. The interest rate per annum with respect to any borrowings varied
from LIBOR plus 100 to 190 basis points depending on the Company's average leverage ratio.

Interim Financing In January 2000, the Company obtained a new $200,000 unsecured short-term
bank loan. The Company’s initial draw under this loan was $120,000 in January 2000 and the
remaining available amounts were fully drawn at June 30, 2000. Loan proceeds were used to
fund ongoing redevelopment projects and repay the remaining balance of $83,000 on an interim
loan obtained in September 1999. The bank loan bore interest at a rate per annum of LIBOR
plus 150 basis points and was refinanced on August 1, 2000 with the Revolver and the Term
Loan described below.

As of July 31, 2000, the Company obtained an unsecured term loan [the “Term Loan”) in a
maximum principal amount of $100,000. As of September 30, 2001, the maximum principal
amount of the Term Loan was increased to $255,000 and, as of such date, all amounts avail-
able under the Term Loan were fully drawn. Term Loan proceeds were used to fund ongoing
redevelopment projects and repay a portion of the remaining balance of the bank loan described
in the prior paragraph immediately above. During the fourth quarter of 2001, approximately
$48,000 of the principal amount of the Term Loan was repaid from a portion of the 2001 Offering.
i The Term Loan has a scheduled maturity of July 31, 2003 and bears interest at a rate per annum
| of LIBOR plus 100 to 170 basis points depending on the Company’s average leverage ratio.

In April 1999, the Company obtained an additional $25,000 bank loan, partially secured by Park
Mall in Tucson, Arizona. As of September 30, 2001, the maximum available amounts under the
loan had been cumulatively increased to $100,000. The loan, with a then outstanding balance

of approximately $83,900 and which bore interest at a rate per annum of LIBOR plus 165 basis

points, was refinanced in December 2001 by the GGP MPTC described above.

In March 2001, the Company obtained a $65,000 redevelopment loan collateralized by Eden
Prairie Mall. The new loan had an initial draw of approximately $19,400, required monthly
payments of interest at a rate of LIBOR plus 190 basis points and was scheduled to mature
in April 2004. In December 2001, this loan, with a then outstanding balance of approximately
$44,079, was repaid with a portion of the proceeds of the 2001 Offering.




In October 2001, the Company refinanced the mortgage debt collateralized by Century Plaza, |
Eagle Ridge Mall and the Knollwood Mall. These properties were part of a floating rate cross-
collateralized pool of mortgage notes (obtained in October 1999), originally collateralized by
a portfolio of 5 regional malls and 1 office property, which was originally scheduled to mature
November 1, 2001. The three malls were refinanced with a $90,000 bridge loan which bore
interest at a rate per annum of LIBOR plus 210 basis points and was scheduted to mature on
February 1, 2002 subject to one three-month extension option. The bridge loan was repaid in
December 2001 with a portion of the proceeds of the 2001 Offering. The Knollwood Mall portion
($10,000} and the SouthShore Mall portion ($9,000) of the originat $130,000 six property loan
was repaid in full from the Company’s Revalver in August 2001 and the remaining properties,
110 N. Wacker and West Valley Mall, were refinanced in December 2001 with a portion of the
proceeds from the GGP MPTC.

Construction Loan During Aprit 1999, the Company received $30,000 representing the initial
loan draw on a $110,000 construction loan facility. The facility was collateralized by and provided
financing for the RiverTown Crossings Mall development {including outparcel development)
in Grandville {Grand Rapids), Michigan. The construction loan provided for periodic funding
as construction and leasing continued and bore interest at a rate per annum of LIBOR plus
150 basis points. As of July 17, 2000 additional loan draws of approximately $80,000 had been
made and no further amounts were available under the construction loan facility. Interest
was due monthly. The loan had been scheduled to mature on June 30, 2001 and was refinanced
on June 28, 2001 with a non-recourse, long-term mortgage loan. The new $130,000 non-recourse

mortgage loan bears interest at 7.53% per annum and matures on July 1, 2011.

Letters of Credit As of December 31, 2001 and 20C0, the Company had outstanding letters
of credit of $13,200 and $7,700, respectively, primarily in connection with special real estate
assessments and insurance requirements.

Principal amounts due under mortgage notes and other debts payable mature as follows:

Land, buildings and equipment related to the mortgage notes payable with an aggregate cost
of approximately $4,111,208 at December 31, 2001 have been pledged as collateral. Certain
properties, including those within the portfolios collateratized by commercial mortgage-backed

securities, are subject to financial performance convenants, primarily debt service coverage ratios.

The extraordinary items resulted from prepayment penalties and unamortized deferred financing
costs related to the early extinguishment, primarily through refinancings, of mortgage notes
payable. In 2001, the basic and diluted per share impact of the extraordinary items was $.27.
The basic and the diluted per share impact of the extraordinary items in 1999 was $.30.

NQTE 6
EXTRAORDINARY
ITEMS




NOTE 7
RENTALS UNDER
OPERATING LEASES

NOTE &
TRANSACTIONS
WITH AFFILIATES

The Company receives rental income from the leasing of retail shopping center space under

operating leases. The minimum future rentals based on operating leases of Wholly-Owned
Centers held as of December 31, 2001 are as follows:

Minimum future rentals do not include amounts which are payable by certain tenants based upon
a percentage of their gross sales or as reimbursement of shopping center operating expenses.

The tenant base includes national and regional retail chains and local retailers, and consequently,
the Company’s credit risk is concentrated in the retail industry.

GGMI In 2000 and 1999, GGMI had been contracted to provide management, leasing, development
and construction management services for the Wholly-Owned Centers. In addition, certain
shopping center advertising and payroll costs of the properties were paid by GGMI and reim-
bursed by the Company. Total costs included in the consolidated financial statements related
to agreements between the Wholly-Owned Centers and GGMI are as follows:

On January 1, 2001, in connection with the acquisition of the common stock of GGMI, the

Company and GGMI agreed to concurrently terminate the management contracts with respect
to the Wholly-Owned Centers. Since January 1, 2001, the Wholly-Owned Centers have been
self-managed under the same standards and procedures in effect prior to January 1, 2001.

NOTES RECEIVABLE-OFFICERS During 1998 certain officers of the Company issued to the
Company an aggregate of $3,164 of promissory notes in connection with their exercise of
options to purchase an aggregate of 166,000 shares of the Company’s Common Stock. During
1999, the Company received approximately $62 in payments, made advances of approximately
$380 in conjunctien with additional advances and Common Stock purchases by such officers
and forgave approximately $64 in principal and accrued interest on such notes. During 2000,
the Company made aggregate advances of $7,149 in conjunction with the exercise of options
to purchase an aggregate 270,000 shares of Common Stock by officers. In June 2000, a $1,120
loan was repaid by one of the officers. Also in 2000, the Company forgave approximately $150
of other notes receivable from an officer (previously reflected in prepaid expenses and other
assets). During 2001, the Company made additional advances to officers of an aggregate of
$10,441 in conjunction with the exercise of options to purchase an aggregate of 330,000 shares
of Common Stock. During February 2002, additional advances of approximately $2,104 were
made in connection with the exercise of options to purchase an aggregate of 60,000 shares




of Common Stock. The notes, which bear interest at a rate computed as a formula of a market
rate, are full recourse to the officers, are collateralized by the shares of Common Stock issued
upon exercise of such options, provide for quarterly payments of interest and are payable to
the Company on demand. At December 31, 2001, the Company has also cumulatively paid
approximately $2,092 representing income tax withholding for such officers. Such amounts
carry the same terms as the promissory notes for the Common Stock but are reflected in
prepaid and other assets in the accompanying consolidated financial statements.

STCCK INCENTIVE PLAN The Company's Stock Incentive Plan provides incentives to attract and
retain officers and key employees. An aggregate of 3,000,000 shares of Common Stock have been
authorized for issuance under the plan. Options are granted by the Compensation Committee of
the Board of Directars at an exercise price of not less than 100% of the fair market value of

the Common Stock on the date of grant. The term of the option is fixed by the Compensation
Committee, but no option is exercisable more than 10 years after the date of the grant. Options

granted to officers and key employees are for 10-year terms and are generally exercisable in
either 33 1/3% or 20% annual increments from the date of the grants. However, during 2000,
53,319 options were granted to certain employees under the Stock incentive Plan {of which

5,000 were forfeited during 2000) with the same terms as the TS0's granted in 2000 (as described
and defined below). Options granted to non-employee directors are exercisable in full commencing

on the date of grant and expire on the tenth anniversary of the date of the grant.

A summary of the status of the Company’s Stock Incentive Plan as of December 31, 2001, 2000
and 1999 and changes during the year ended on those dates is presented below.
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| The following table summarizes information about stock options outstanding pursuant to
| the Stock Incentive Plan at December 31, 2001:

1998 INCENTIVE PLAN General Growth also has an incentive stock plan entitled the 1998
Incentive Stock Plan (the “1998 Incentive Plan”). Under the 1998 Incentive Plan, stock incentive
awards in the form of threshold-vesting stock options ("TS0s"] are granted to employees. The
exercise price of the TSOs to be granted to a participant will be the Fair Market Value {"FMV")
of a share of Common Stock on the date the TSO is granted. The threshold price (the “Threshold
Price”) which must be achieved in order for the TSO to vest will be determined by multiplying
the FMV on the date of grant by the Estimated Annual Growth Rate (currently set at 7% in the
1998 incentive Plan} and compounding the product over a five year period. Shares of the Common
Stock must achieve and sustain the Threshold Price for at least 20 consecutive trading days
at any time over the five years following the date of grant in order for the TSO to vest. All TSOs
i granted will have a term of 10 years but must vest within 5 years of the grant date in order

! to avoid forfeiture.

The aggregate number of shares of Common Stock which may be subject to TSOs issued
pursuant to the 1998 Incentive Plan may not exceed 1,000,000, subject to certain customary
adjustments to prevent dilution. TSOs to purchase 329,996, 251,030 and 313,964 shares of
Common Stock at an exercise price of $34.73, $29.97 and $31.69 respectively, were granted
in 2001, 2000 and 1999, respectively. The estimated fair value of the TS0s granted was $2.21
in 2001, $1.49 in 2000 and $1.36 in 1999. None of the TSOs granted have vested. In addition,
16,575 of the 329,996 shares granted in 2001, 56,524 of the 251,030 shares granted in 2000 and
86,198 of the 313,964 shares granted in 1999 have been forfeited through December 31, 2001.

The fair value of each option grant for 2001, 2000 and 1999 for the Stock Incentive Plan and
the 1998 Incentive Plan was estimated on the date of grant using the Black-Scholes option

pricing model with the following assumptions:

EMPLOYEE STOCK PURCHASE PLAN During 1999, General Growth established the General
Growth Properties, Inc. Employee Stock Purchase Plan (the “"ESPP"] to assist eligible employees
in acquiring a stock ownership interest in General Growth. A maximum of 500,000 shares of
Common Stock is reserved for issuance under the ESPP. Under the ESPP, eligible employees
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make payroll deductions over a six-month purchase period, at which time, the amounts withheld
are used to purchase shares of Common Stock at a purchase price equal to 85% of the lesser

of the closing price of a share of Common Stock on the first or last trading day of the purchase

period. Purchases of stock under the ESPP are made on the first business day of the next month
after the close of the purchase period. As of February 6, 2002 an aggregate of 157,369 shares of
Common Stock have been sold under the ESPP, including 23,105 shares for the purchase period
ending December 31, 2001 which were purchased on January 2, 2002 at a price of $32.94 per share.

STOCK OPTION PRO FORMA DATA The Company has applied Accounting Principles Board
Opinion 25 in accounting for the Stock Incentive Plan, the 1998 Incentive Plan and the Employee

Stock Purchase Plan as provided by Interpretation 44 as defined and further described in Note 13. |
Accordingly, no compensation costs have been recognized in 2001 and 1999 and, pursuant to |

the provisions of Interpretation 44, only compensation costs related to Stock Options granted
from July 1, 2000 to December 31, 2000 were recorded. Had compensation costs for the Company’s
plans been determined based on the fair value at the grant date for options granted in 2001,
2000 and 1999 in accordance with the method required by Statement of Financial Accounting
Standards No. 123 "Accounting for Stock-Based Compensation” the Company's net income
available to Common Stockholders and earnings per share would have been reduced to the
pro forma amounts as follows:
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MANAGEMENT SAVINGS PLAN The Company sponsors the General Growth Management
Savings and Employee Stock Ownership Plan {the "401(k] Plan”) which permits all eligible
employees to defer a portion of their compensation in accordance with the provisions of Section
401(k] of the Internal Revenue Code of 1986, as amended (the "Code”). Under the 401(k] Plan,
the Company may make, but is not obligated to make, contributions to match the contributions
of the employees. For the years ending December 31, 2001, 2000 and 1999, the Company made
matching contributions of approximately $4,353, $3,554 and $2,891, respectively.




NOTE 1
DISTRIBUTIONS
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NOTE 11
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INITIATIVES

On December 10, 2001, the Company declared a cash distribution of $.65 per share that was
paid on January 31, 2002, to stockholders of record (1,481 owners of record) on January 14, 2002,
totaling $40,266. Also on January 14, 2002, a distribution of $12,722 was paid to the limited
partners of the Operating Partnership. Alsc on December 10, 2001, the Company declared the
fourth quarter 2001 preferred stock dividend, for the period from October 1, 2001 through
December 31, 2001, in the amount of $0.4531 per share, payable to preferred stockholders
of record on January 4, 2002 and paid on January 15, 2002. As described in Note 1, such preferred
stock dividend was in the same amount as the Operating Partnership’s distribution to the Company
of the same date with respect to the Preferred Units held by the Company.

On December 15, 2000, the Company declared a cash distribution of $.53 per share that was
paid on January 31, 2001, to stockholders of record on January 5, 2001, totaling $27,744. In
addition, a distribution of $10,385 was paid to the limited partners of the Operating Partnership.
Also on December 15, 2000, the Company declared the fourth quarter 2000 preferred stock
dividend, for the period from October 1, 2000 through December 31, 2000, in the amount of
$0.4531 per share, payable to preferred stockholders of record on January 5, 2001 and paid
on January 15, 2001.

The allocations of the common distributions declared and paid for income tax purposes are
as follows:

The Company has installed a broadband wiring and routing system that would provide tenants
at the Company’s properties with the supperting equipment (the "Broadband System”] to allow
such tenants and mall locations to arrange high-speed cable access to the Internet.

Since early 2000, the Company had also been engaged in Network Services development
activities, an effort to create for retailers a suite of broadband applications to support retail
tenant operations, on-line sales, and private wide area network services to be delivered by
the Broadband System. As of December 31, 2000, the Company had invested approximately
$66,000 in the Broadband System and approximately $18,000 in Network Services development
activities, all of which was reflected in buildings and equipment in the accompanying consolidated
financial statements. The Company discontinued its Network Services development activities
on June 29, 2001, as retailer demand for such services had not developed as anticipated.
The discontinuance of the Network Services development activities resulted in a non-recurring,
pre-tax charge to second quarter 2001 earnings of $65,000. The $65,000 charge was comprised
of an approximate $11,800 reduction in the carrying value of equipment that was intended to

i allow tenants access to the Network Services applications and approximately $53,200 in the

write-off of capitalized Network development costs as follows: approximately $17,400 in
obligations to various vendors including amounts related to the termination of contracts which
provide no future benefit to the Company, approximately $10,600 in private wide area network
equipment that is deemed worthless, approximately $25,200 in capitalized network development
costs including third-party consultants, internal payroll, supplies and equipment for the design,
configuration and installation costs of private wide area network equipment; various costs
related to the development of Mallibu.com, a consumer Internet portal; and related consumer-
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direct e-commerce initiatives. In addition, the Company recognized $1,000 of net incremental
discontinuance costs in the third quarter of 2001. This third quarter amount was comprised
of approximately $1,366 of incremental discontinuance costs (primarily payroll and severance
costs] and approximately $366 of reduction in the Network discontinuance reserve. Such reduction
in the Network discontinuance reserve was primarily due to the settlement of obligations to
Network Services vendors and consultants at amounts lower than originally contracted for.
Settlement discussions are continuing with other vendors and the Company will further reduce
the Network discontinuance reserve as additional settlements are agreed to (expected to be
finalized in the next 12 months].

The following table summarizes the amounts capitalized by the Company and the related charge:

Additions {Nen-eash]®

I £t

Weite off of N

*Reflected in the accompanying cansolidated financial statements as approximately $5,161 in Network discontinuance reserve.

The Company's investment in the Broadband System, which is comprised primarily of mall
equipment and mall wiring, is being retained by the Company. The Company has made a
cumulative investment of approximately $67,683 in the Broadband System as of December 31,
2001, which has been reflected in buildings and equipment and investment in Unconsolidated
Real Estate Affiliates in the accompanying consolidated financial statements as detailed below.
Although no direct revenue is currently being generated from the Broadband System, the Company
anticipates that revenues will be recognized in future periods either from the sale of such access
or increased rents for the Company’s retail spaces.

The following represents the Company’s net carrying values for the Broadband System:

%)

o)
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NOTE 12
COMMITMENTS AND
CONTINGENCIES

NOTE 13
RECENTLY ISSUED

ACCOUNTING ! beginning after June 15, 2000 as provided by FASB Statement No. 137 issued in July 1999. The

PRONGUNCEMENTS

In the normal course of business, from time to time, the Company is involved in legal actions
relating to the ownership and operations of its properties. In management’s opinion, the liabilities,
if any that may ultimately result from such legal actions are not expected to have a material adverse
effect on the consolidated financial position, results of operations or liquidity of the Company.

The Company leases land or buildings at certain properties from third parties. Rental expense
including participation rent related to these leases was $664, $460 and $375 for the years
ended December 31, 2001, 2000 and 1999, respectively. The leases generatly provide for a
right of first refusal in favor of the Company in the event of a proposed sale of the property
by the {andlord.

From time to time the Company has entered into contingent agreements for the acquisition
of properties. Each acquisition is subject to satisfactory completion of due diligence and, in
the case of developments, completion and occupancy of the project.

On June 1, 1998 the FASB issued Statement No. 133 “"Accounting for Derivative Instruments and
Hedging Activities” ("Statement 133"). Statement 133, as amended, is effective for fiscal years

Company's only hedging activities are the cash flow hedges represented by its interest rate
cap and swap agreements relating to its commercial mortgage-backed securities (Note 5).
These agreements either place a limit on the effective rate of interest the Company will bear
on such variable rate obligations or fix the effective interest rate on such obligations to a certain
rate. The Company has concluded that these agreements are highly effective in achieving its
objective of eliminating its exposure to variability in cash flows relating to these variable rate
obligations in any interest rate environment for loans subject to swap agreements and for loans
with related cap agreements, when LIBOR rates exceed the strike rates of the agreements.
However, Statement 133 also requires that the Company fair value the interest rate cap and
swap agreements as of the end of each reporting period. Interest rates have dectined since
these agreements were obtained. The Company adopted Statement 133 January 1, 2001. In
accordance with the transition provisions of Statement 133, the Company recorded at January 1,
2001 a loss to earnings of $3,334 as a cumulative-effect type transition adjustment to recognize
at fair value the time-value portion of all the interest rate cap agreements that were previously
designated as part of a hedging relationship. Included in the $3,334 loss is $704 relating to
interest rate cap agreements held by Unconsolidated Real Estate Affiliates. The Company also
recorded $112 to other comprehensive income at January 1, 2001 to reflect the then fair
value of the intrinsic portion of the interest rate cap agreements. Subsequent changes in the
fair value of these agreements will be reflected in current earnings and accumulated other
comprehensive income. During 2001, the Company recorded approximately $2,389 of additional
other comprehensive income to reflect 2001 changes in the fair value of its interest rate cap

i and swap agreements.

In conjunction with the GGP MPTC financing [Note 5), all of the debt hedged by the Company’'s
then existing interest rate cap agreements was refinanced. As the related fair values of the
previous cap agreements were nominal on the refinancing date, these cap agreements were

not terminated and any subsequent changes in the fair value of these cap agreements will
! be reflected in interest expense. Further, certain caps were purchased and sold in conjunction

with GGP MPTC financing. These purchased and sold caps do not qualify for hedge accounting
and changes in the fair values of these agreements will also be reflected in interest expense.

Finally, certain interest rate swap agreements were entered into to partiatly fix the interest rates
! on a portion of the GGP MPTC financing. These swap agreements have been designated as cash
flow hedges on $666,933 of the Company’s consolidated variable rate debt [see Note 4.




In March 2000, the FASB issued Statement of Accounting Standards Interpretation 44, “Accounting !
for Certain Transactions Involving Stock Compensation” [“Interpretation 44"). Interpretation 44
is generally effective for new stock option grants beginning July 1, 2000. However, the interpretive
definition of an employee applies to new awards granted after December 15, 1998. Further,
the FASB determined that any modifications to current accounting as a result of this guidance
are to be recorded prospectively, effective as of July 1, 2000. Generat Growth has previously
granted stock options to its employees, directors and to employees of its then unconsolidated
subsidiary, GGMI {which, as of January 1, 2001, became a consclidated subsidiary). Under the
terms of the Interpretation, any awards to GGM! employees are considered awards to non-
employees. The Company has applied the accounting mandated by Interpretation 44 as of July 1,
2000 with no significant impact on the Company's consolidated financial position or consolidated
results of operations. Due to the acquisition of the common stock of GGMI by the Operating
Partnership on January 1, 2001 as discussed in Note 1, those individuals who are employed
by GGMI are now considered to be employees of General Growth for the purposes of accounting
for stock option grants in 2001 and subsequent years.

In July 2001, the FASB issued Statement No. 141, "Business Combinations”, ["SFAS 1417) and
Statement No. 142 "Goodwill and Other Intangible Assets”, ("SFAS 1427]. SFAS 141 requires
the purchase method to be used for business combinations initiated after June 30, 2001. As the
Company has never engaged in a pooling acquisition transaction and its customary acquisitions
are of individual assets or malls rather than operating businesses, the Company does not

anticipate that SFAS 141 will have a significant impact on its current or future operations or
financial results. SFAS 142 requires that goodwill no longer be amortized to earnings, but instead
reviewed for impairment, when the statement is required to be adopted on January 1, 2002. i
The Company does not believe the impact of the adoption of SFAS 142 will be significant.

In August 2001, the FASB issued Statement No. 143 “"Accounting for Asset Retirement
Obligations”, ("SFAS 143"). SFAS 143 addresses the financial accounting and reporting for
asset retirement costs and related obligations and is effective for fiscal years beginning
after June 15, 2002. The Company does not believe the impact of the adoption of SFAS 143
will be significant.

in October 2001, the FASB issued Statement No. 144, "Accounting for the Impairment or Disposal
of Long-Lived Assets™ ["SFAS 1447). SFAS 144 develops one accounting model (based on the
model in SFAS 121} for long-lived assets (including discontinued operations) that are to be
held or disposed of by sale, as well as addresses certain discontinued operations issues. SFAS
144 is effective for financial statements issued for fiscal years beginning after December 15,
2001. As the Company does not generally hold its properties for sale and has historically not
had significant operations that have been accounted for as "discontinued operations”, the I
Company does not anticipate that SFAS 144 will have a significant impact on its current or
future operations or financial results.

In February 2002, the FASB announced the rescission of Statement No. 4 "Reporting Gains and !
Losses from Extinguishment of Debt” Generally, such rescission has the effect of suspending '
the treatment of debt extinguishment costs as extraordinary items. The rescission is effective
for the year ended December 31, 2003. Accordingly, in the comparative statements presented
in the year of adoption, the Company will reclass approximately $14,022 of debt extinguishment
costs recorded for 2001 that are classified under current accounting standards as extraordinary
items to other interest costs.




NOTE 14
QUARTERLY
FINANCIAL
INFORMATION
(UNAUDITED)
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NOTE 15
SUBSEQUENT
EVENT

(a} Earnings (loss] per share for the four quarters do not add up to the annual earnings per share due to the issuance
of additional stock during the year.

On March 3, 2002, the Company entered into a definitive merger agreement with JP Realty,
Inc., a publicly held real estate investment trust. The acquisition price will be approximately
$1,100, which includes the assumption of approximately $460 of existing debt and approximately
$116 in existing preferred operating units. Each outstanding share of JP Realty common stock
will be converted into $26.10 cash and each common unit of limited partnership interest in
JP Realty's operating partnership subsidiary will receive $26.10 in cash or, at the election of
the holder, .522 units of newly created Series B preferred units of the Operating Partnership.
The acquisition, which is expected to accur in the second quarter of 2002, involves 50 properties
including 18 enclosed regional malls, 25 community centers, 1 free standing retail property
and 6 mixed-use commercial/business properties in 10 western states. However, the transaction
is subject to certain closing conditions including approval by the stockholders of JP Realty.
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FOR INFORMATION ABOUT THE DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN, PLEASE CONTACT:
Mellon investor Services, LLC

Shareholder Relations

P.0. Box 3315, South Hackensack, New Jersey 07606

You may contact the Administrator at (888) 395-8037 or www.mellon-investor.com
TDD for Hearing Impaired: {800) 231-5469

Foreign Shareholders: (201) 329-8660, TDD for Foreign Shareholders: (201) 329-8354

Deloitte and Touche LLP
Chicago, Illinais

The Annual Meeting of Stockholders of General Growth Properties, Inc. will be held on May 8,
2002, at General Growth Properties, 110 North Wacker Drive, Chicago, Illinois, at 9 a.m. CDT.

Readers who wish to receive, without charge, a copy of Form 10-K as filed with the
Securities and Exchange Commission should call (866} 818-9933 or, visit our website at
www.generalgrowth.com and refer to our financial downloads page in the Investment section.

Elizabeth Coronelli, Vice President, investor Relations
Christiana Moffa, Director, Investor Communications

Set forth below are the high and low sales prices per share of common stock for each period
as reported on the composite tape, and the dividends per share of common stock declared for

such period.
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